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EXPEDITED BitL No. 20-06

Sec. 1. Lease Approval. As required by state law, the Cou'nty Council
hereby approves the attached amendments to the ground lease for a period longer

than 20 years between the Maryland-National Capital' Park and Planning

‘Commission and the Maryland Soccer Foundation Inc. for certain land at South

Germantown Recreational Park.
, .S'ec. 2. Expedited Effective Date. The Council declares that this

legislation is necessary for the immediate protection of the public interest. This

Act takes effect on the date when it becomes law.

Approved:

WW @ﬁqsﬁ / lect
George L. Leventhal, I’resident, County Council Date
Approved:

PPN e

Douglas M. Duncan, County Executive \ Date

This is a correct copy of Council action.

M’?A Oﬁw(,v » 5/21 )06

~ Linda M. Lauer, Clerk of the Council ' Date
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AMENDED AND RESTATED GROUND LEASE

This Amended and Restated Ground Lease (this “Lease™) is between MARYLAND-
NATIONAL CAPITAL PARK AND PLANNING COMMISSION, a body corporate and politic
(“‘Commission”), and MARYLAND SOCCER FOUNDATION, INC,, a Maryland non-profit
corporation (“Foundation™), and amends and restates a Ground Lease Agreement (the “Basic
Lease™), dated June 28, 1999, between the Commission and the Foundation, as amended by an
Amendment to Ground Lease Agreement (the “First Amendment”), a Second Amendment to
Ground Lease Agreement (the “Second Amendment”), dated June 15, 2000, and a Third
Amendment to Ground Lease Agreement (the “Third Amendment”), dated October 29 2002 (the
“Third Amendment”), (together with the Basic Lease, the First Amendment, the Secondv
. Amendment, and the Third Amendment, the “Orlgmal Lease™).

WITNESSETH

WHEREAS, Commission and Foundation entered into the Original Lease, covering
approximately 162 acres in the South Germantown Recreational Park, Germantown,. Maryland
and :

WHEREAS, the parties wish to amend and restate the Ongmal Lease to correct, modify
or clarify certam of its provisions.

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree to amend and restate the Original Lease as follows (terms used herein and not elsewhere
_defined herein are used as defined in Section 2):

1. Introductory Provisions.

(a) Fundamental Lease Provisions. Certain fundamental Lease prOVlSlOﬂS are
presented in this Section in summary form solely to facilitate convenient reference by the parties
hereto, and while they may be material conditions or provisions, enumeratlon herein 1s not
indication of a definition of a material condition or provision:

1. Premises - Approximately 162 acres in  [See Section 3
' * the South Germantown and Exhibit A]
Recreational Park, a
Germantown, MD

2. Lease Commencement Date December 2, 2000 [See Section 2(hh)]
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3. Lease Term 25 years commencing on the [See Section 4]
» Lease Commencement Date,
plus two (2) optional extension terms,
the first extension term of five (5)
years and the second extension term of
ten (10) years, but in no event shall the
Lease Term exceed 40 years

4. Base Annual Rent | $1.00 [See ‘Sejiction 5]

5.  Commission’s Notice Address The Maryland-National Capital ~ [See Section 32}
' Park & Planning Commission
9500 Brunett Avenue
Silver Spring, Maryland 20901
Attention: Director of Parks

with a copy to:

The Maryland-National Capital
Park & Planning Commission
6611 Kenilworth Avenue
Riverdale, Maryland 20737
Attention: General Counsel

6. Foundation’s Notice Address Maryland Soccer Foundation, Inc. [See Section 32}
' 18031 Central Park Circle ‘
Boyds, MD 20841

with a copy to:

Arent Fox PLLC

1050 Connecticut Avenue, NW
Washington, DC 20036-5339
Attn: Sean W. Glynn

7. . Lease Execution Date Date of execution of the Lease by the
last party to execute the Lease

(b) = References and Conflicts. References appearing in Section 1(a) are
intended to designate some of the other places in the Lease where additional provisions
applicable to the particular fundamental Lease provisions appear. These references are for
convenience only and shall not be deemied all inclusive. Each reference in this Lease to any of
the fundamental Lease provisions contained in Section 1(a) shall be construed to incorporate. all
of the terms provided for under such provisions, and such provisions shall be read in conjunction
with all other provisions of this Lease applicable thereto. If there is any conflict between any of
the fundamental Lease provisions set forth in Section 1(a) and any other provisions of the Lease,
the latter shall control.

-6 -
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(c) Exhibits. The following drawings and special provisions are attached :
hereto as exhibits and hereby made a part of this Lease:

Exhibit A. Site Plan of South Germantown Recr;:atidnal Park
[§§ 1(a)(1) and 2(xx)]
Exhibit A-1. Legal Description of Premises [§ 2(jj})] ‘
Exhibit B. List of SoccerPlex Improvements and Park Infrastructure
' Improvements {§§ 2(xx) and 2(qqq)]
Exhibit C. Certificate of Commencement [§ 4(a)]
Exhibit D. [Intentionally Omitted]
Exhibit E. Water and Sewer Infrastructure North of Schaeffer ‘
Road to be Maintained by Foundation and Commission [§ 9]
Exhibit F.- * [Intentionally Omitted]
Exhibit G: Transportation Management and Traffic Operations Plan [§ 10(e)]
Exhibit H-1. SoccerPlex Traffic Generation Rates [§§ 13(d)(2) and 13(f)]
Exhibit H-2. Non-Soccer Facility Traffic Generation Rates [§§ 13(a) and 13(f)]
Exhibit H-3. Traffic Counting Procedures [§§ 13(d)(2)]
Exhibit L. [Intentionally Omitted]
Exhibit J. Reserve Fund Payment Schedule [§ 14(a)(4)]
Exhibit K. Water Monitoring Program [§ 17]
Exhibit L. [Intentionally Omitted]
Exhibit M. Commission Self Insurance Agreement [§ 19]
Exhibit N. Description of the Indoor Multi-Purpose Facility Area [§ 24(a)]
Exhibit O. Traffic Standards [§§ 2(www)]

2. Definitions. For purposes of this Lease, Commlssmn and Foundatnon hereby
agree that the following terms shall have the indicated meanings:

(a) “Additional Rent” means all sums of money or charges required to be
paid by Foundation to Commission under this Lease other than Base Annual Rent, whether or
not such sums or charges are designated as “Additional Rent”.

(b) “Advisory Committee” means the Advisory Committee established by
the governing board of the Foundation in its bylaws, which shall include a representative of each
regular soccer user of the Soccer Fields, to advise Foundation on use of the Soccer Fields, Field
Use Fees, and any other matters of interest to the Foundation that impact the continued.
successful operations of the SoccerPlex while considering its impact on n?ighboring
communities, which Committee shall be activated and maintained, and shall meet no less than
~ quarterly each year beginning within sixty (60) days of the Effective Date.

(c) “Affiliated Organization” [Intentionally. deleted.]i
(d) “Affiliated Organization Assessment” {Intentionally deleted.]

(e) “Base Annual Rent” shall have the meaning set forth in Section 1(a)(4).

R | (7)
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H “Baseball/Softball Fields” means the ficlds in the Park designatéd by the
Commission for use for the playing of baseball and/or softball by the public. The
Baseball/Softball Fields are shown as Fields C, D, E and F on the attached Exhibit A.

(2) “Business Day” means any Monday through Friday, except any
Commission-authorized holiday. On or before January | of each calendar year, or as soon as
practicable after adoption by Commission, Commission shall provide, in writing, its list of
holidays to Foundation. If Commission fails to timely provide such list, the Commission-
- authorized holidays for the prior calendar year shall be deemed to be the Commission- authonzed
’ hohdays for the forthcoming calendar year.

(h) “Capital Improvements” means the Indoor Multi-Purpose Facility and
related improvements and the following improvements, only, subject to and in accordance with
the approval and permitting processes, including any applicable County CIP process and the
issuance of a park permit, established for installation of such improvements in Montgomery
County on publicly owned land. Prior to issuance of the park permit, at the sole discretion of the
Commission, the Commission may require the Foundation to appear before the Planning Board
at a public hearing to present plans for such improvements: v ‘

(1) The installation of lighting and/or synthetic turf for the Soccer

Fields designated as Soccer Fields 9, 10, 12, 13, 14, 15, 16, 17, 18, 19 and 20 on

Exhibit A;

2) The installation of additional bleacher seats around the

Championship Field so that the total number of bleacher seats around the

 Championship Field is up to 7,500, but in no event more than the maximum
number allowable under the Traffic Standards; |

3) The construction of one additional soccer field in the Indoor
Multi-Purpose Facility; and

“) The installation or construction of such improvements that are

- intended to improve the use of the Soccer Fields for the users (such as additional

comfort stations, storage facilities, and additional outdoor picnic  shelters);

provided however, such improvements are not-anticipated to allow for traffic in
excess of the Traffic Standards.

Capital Improvements not included herein shall require an amendment to this Lease.

(i)  “Capital Repairs” means those repairs and replacements to the Capital
Improvements and any Improvements Foundation is obligated to maintain under Section 9 of this
Lease, which will have a useful life beyond the year in which the improvement, repair or
replacemerit is made or which will prolong the life of the SoccerPlex, based upon generally
accepted accounting principles, consistently applied. |
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) “Casualty” means a fire or other casualty which damages or destroys the
SoccerPlex Improvements and/or the Park Infrastructure Improvcments

k) “Central Park” means the area of the Park within the Central Park Circle.

(1) “Central Park Circle” means the road between the Premises and the
. central park area of the Park, shown on the attached Exhibit A.

(m). “Certificate of Commencement” means the certificate, in the form of the
attached Exhibit C, to be executed by the parties pursuant to Section 4(a) of this Lease.

(n) “Championship Field” means that Soccer Field located in the SoccerPlex
and designated by Foundation as the Championship Field with bleacher seating for up to 7,500
people, but in no event greater than an amount that would violate the Traffic Standards. The
Championship Field is shown as Field 11 on the attached Exhibit A.

(0) “Comfort Stations” means those ﬁllly-encloséd permanenf facilities
located in the Premises and serving the SoccerPlex, containing restrooms and related equipment
(shown as Comfort Stations 1 through 4 on the attached Exhibit A).

(p) “Commission” means the Maryland—Nétional Capital Park and Planning
Commission, a body corporate and politic created and existing under the laws of the State of.

‘Maryland with the full. legal right, power and authority to enter into agreements for the
development, maintenance and operation of park facilities in Montgomery County, Maryland.

)] “Community Facilities” means those facilities and areas to be provided in
the Park for community and regional use that are managed and operated by the Commission.

(r) “Community Soccer Fields” means soccer fields designated for use and
enjoyment by the public, and shown as Fields A and B on the attached Exhibit A. The

Community Soccer Fields are not “Soccer Fields” for purposes of this Lease.

(s) “Contractor” means an individual, firm, corporation or other entity
awarded a contract for the construction in the Park by Commission or Foundation.

() “Cost of Construction” means the cost of the design, permitting and
construction of the Capital Improvements, limited to the following:

(hH construction costs covered under a geheral contract of construction

2) site 1mpr0vements for the building including site grading and pad
preparation, sidewalks, landscaping, signage, utllmes and phone systems

(3) fixtures and equipment to be located within the building or on the
adjacent exterior plaza area,

(4) interest during the period of construction

. - @)
GENBUS/411820.4 ' , : '



) all design and consulting services required to design and construct
the improvements above

(6) cost of water for irrigation of Soccer Fields during construction.

“Cost of Construction” shall not include any fees, compensation or other amounts paid to
any entity controlled by Foundation, which are not bona fide and commercially reasonable or
which are in excess of those which would be payable in an arm’s length relationship.

(u) “Council” means the County Council of Montgomery County, Maryland.
(v) “Coﬁnty” means Montgomery County, Maryland.

(w)  “Days” means calendar days, unless specific reference is made to
Business Days. '

(x)  “Director of Parks” means the Director of Parks for the Montgomery
County Department of Parks or his/her designee.

(y) “Event of Default” shall have the meaning set forth in Section 25(a).

(z) “Extension Term(s)” means two (2) optional terms following the Initial
Term, the first such extension term for five (5) years and the second such extension term for ten
(10) years; provided, however, that (1) the Extension Terms shall be granted so long as there is
no Event of Default with respect to the Foundation under the terms of the Lease at the time such
Extension Term is to commence, and (2) the second Extension Term shall be less than ten (10)
years if necessary to make the total Lease Term a forty (40) year period, but no more.

(aa)  “Field-Use Fee” means that fee as may be established by Foundation from
time to time, and charged by Foundation for using a Soccer Field in the SoccerPlex.

(bb)  “Foundation” means the Maryland Soccer Foundation, Inc., a Maryland
non-profit corporation, organized as a 501(c)(3) corporation.

(cc)  “Governmental Authorities” means all public officials, agencies,
municipalities, counties and courts having jurisdiction over the Park.

(dd) “Guidelines and Criteria for Permitting SoccerPlex Fields” means the
policies, guiding principles and criteria for permitting Soccer Fields at the SoccerPlex that are
established and adopted by the Foundation in order to meet the purposes of the Lease as set forth
in Section 6 herein. ' _ '

(ee) “Hazardous Material” means any hazardous or toxic substance, material,
or waste including, but not limited to, those substances, materials, and wastes listed in the United .
States Department of Transportation Hazardous Materials Table (49 CFR 172. 101) or by the
- Environmental Protection Agency as hazardous substances (40 CFR Part 302) and amendments

| -10- -
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thereto, or such substances, materials, and wastes that are or become regulated under any
applicable federal, state, or local law, ordinance, or regulation including, but not limited to, the
Resource Conservation “and Recovery Act, the Toxic Substances Control Act, the
Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA” or
“Superfund”), the Clean Air Act, and the Clean Water Act. '

. (f)  “Hours of Operation” means the time period when the SoccerPlex is
open to the public. ‘

(gg) “Improvements” means the Park Infrastructure [mprov¢ménts and the
SoccerPlex Improvements.

(hh)  “Indoor Multi-Purpose Facility” means that building located in the
SoccerPlex initially containing two (2) soccer fields, and with the potential to contain a third (3"

soccer field, subject to Council approval of such third (3*) field through an amendment to the
PDF. /

(1) “Indoor Multi-Purpose Facility Area” means the areca within the
Premises which is described on the attached Exhibit N.

(j)  “Initial Term” means the period commencing on the Lease Execution
Date and ending December 31, 2025, which is twenty-five (25) years after the Lease
Commencement Date plus the number of days from the day of the month on which the Lease
Commencement Date falls to thelast day of such month. '

(kk)  “Institutional Lender” means a savings bank, a savings and loan
association, a commercial bank or trust company (whether acting individually or in a fiduciary
‘capacity), a pension or retirement fund, an insurance company organized and existing under the .
laws of the United States or any state thereof, a real estate investment trust existing in
compliance with Sections 856 through 860 of the Internal Revenue Code of 1986, as amended;

_provided, that each of the above entities shall qualify as an Institutional Lender within the
provisions of this definition only if it (1) is qualifiéd to do business in the State of Maryland, (2)
has a net worth of not less than $100,000,000, determined in accordance with generally accepted
accounting principles, as reflected in its most recent annual financial statements, which financial
statements are audited by a nationally recognized independent accounting firm and delivered to
Commission for review, and (3) is approved by Commission’s Secretary-Treasurer, which
approval shall not be unreasonably withheld and shall be transmitted to Foundation within ten
(10) business days after Foundation’s request therefor. “Institutional Lender” shall also mean
any other entity meeting the criteria set forth in clauses (1), (2) and (3) above. Notwithstanding
anything contained in this Lease to the contrary, the term “Institutional Lender” shall also
include any governmental or quasi-governmental entity or authority that issues bonds or similar
evidence of indebtedness for the purpose of funding, directly or indirectly, any Leasehold
Mortgage - Secured Debt. ' ‘ S

() “Laws” means any and all applicable laws, orders, ordinances, codes and
-regulations, including, without limitation, all zoning, subdivision, building and land use laws,
orders, ordinances and regulations of any and all courts and governmental bodies, agencies and
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authorities having jurisdiction over the Park, including, without limitation, all zoning,
subdivision, building and land use laws. '

(mm) “Lease” means this Amended and Restated Ground Lease Agreement.

(nn)  “Lease Commencement Date” shall have the meaning set forth in
Section 1(a)(2). ' ' '

(00) “Lease Term” means the Initial Term and, if exercised, the Extension
Term(s), not to exceed a cumulative total of forty (40) years.

(pp) “Lease Year” means an annual period (provided that the first Lease Year
may exceed one calendar year in length), with the first Lease Year commencing on the Lease
Commencement Date and lasting one full year plus, if the Lease Commencement Date is not the
first day of a month, the number of days from the Lease Commencement Date until the end of
~ that month, the second Lease Year commencing the following day, and each subsequent Lease
Y ear commencing on the anniversary of such day. The first Lease Year being December 2, 2000
through December 31, 2001, and each subsequent Lease Year running from January 1 through
December 31 of the same year; provided however, the final Lease Year may be shortened
~ because the Lease Term may not exceed a cumulative total of forty (40) years.

(qq) “Leasehold Mortgage” means any mortgage, deed of trust or other
- similar security agreement covering Foundation’s leasehold interest in the Facility, that are
Premises that is permitted by Section 24(a) of this Lease.

{rr)  “Leasehold Mortgagee” means any mortgagee or beneficiary under a
Leasehold Mortgdge.

(ss)  “Leasehold Mortgage-Secured Debt” means any debt secured by a
- Leasehold Mortgage. ‘ .

(tt)  “Major Taking” means a taking or condemnation, as a result of the
exercise of any power of eminent domain or any purchase in lieu thereof, of all of the Premises
or a porﬁon thereof such that Foundation, 1n its reasonable business judgment, determines it is
incapable of continuing its operations on the remaining Premises.

(uu)  “Minor Taking” means a taking or condemnation, as a result of the
exercise of any power of eminent domain or any purchase in lieu thereof, of a portion of the
Premises such that Foundation, in its reasonable business judgment, determines it is capable of
continuing its operations on the remaining Premises. '

(vv)  “Notice” means any written notice, demand, request or other instrument
which may or is required or permitted to be given from one party to another under this Lease by
either (1) hand-delivery (with a receipt therefor), (2) delivery by a nationally-recognized courier
service with a reliable tracking-delivery system, or (3) mailing through the United States Mail
(Registered or Certified), postage prepaid, return receipt requested.

-12 -

" GENBUS/411820.4



(ww) “Outdoor Soccer Seasons” means (i) late August through November 30,
and (ii) early March through June 30, of any year.

(xx)  “Park” means that 655+ acres of land in that area currently known as
South Germantown Recreational Park located in Germantown, Montgomery County, Maryland
and more particularly described in the Park Master Plan Amendment (as may be amended), and
as shown on the Site Plan attached hereto as Exhibit A.

(yy) [Intentionally deleted.]

(zz) “Park Infrastructure Improvements” means the items all or any portion
of which are {o be paid for by Commission, as shown on the attached Exhibit B, as lhe same may
be amended from time to time in accordance with Section 35(a).

(aaa) “Park Maintenance Facility” means the maintenance building, support
buildings and facilities and yard that has been or is to be constructed by Commission in the Park,
but not on the Premises, to be used by Commission and Foundation in connection with their -
maintenance activities.

(bbb) “Parking Areas” means those arcas within the Premises designated for
the parking of motorized vehicles for use in connection with the SoccerPlex.

(ccc)- “PDE” means a budget appropriation document approved by the Council
“to authorize the expenditure of funds for the design and constructlon of the Park, and setting
other criteria for development of the Park.

(ddd) “Permittee” means any person or organization granted by Foundation a
permit to use a Soccer Field during the Hours of Operation, subject to the terms of this Lease.

(eee) “Phase I” means that period of time from the commencement of
construction of the following Improvements until the commencement of Phase II: the Indoor
Multi-Purpose Facility, the Championship Field (Field 11 on the attached Exhibit A), sixteen
(16) additional Soccer Fields (Fields 3 through 17, 21 and 22 on Exhibit A), two (2) soccer fields
constructed for the use of the community (Fields A and B on Exhibit A), one Baseball/Softball
Field (Field D on the attached Exhibit A), a temporary parking lot Servmg Field D, and certain
other Park Infrastructure Improvements.

. (fff) “Phase II” means that period of time from the commencement of
construction of the next three (3) Soccer Fields (Fields 18,19 and 20 on the attached Exhibit A),
a portion of another Parking Area (the Field 18 — 22 Parking Area on the attached Exhibit A),
and relocation of one (1) Baseball/Softball Field (Field C on the attached Exhibit A), until the -
commencement of Phase 111.

(ggg) “Phase III” means that period of  time from commencement of
construction of the next two (2) Soccer Fields and one (1) Parking Area (Fields 1 and 2 and the
Field 1 and 2 Parking Area on the attached Exhibit A), provided however, Fields 1 and 2 may be
redesigned, subject to the appropriate governmental approvals and permits, to allow for a single
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surface that can accommodate both Fields 1 and 2, and one (1) Parking Area (Field C and Field
Cand D permanent Parking Area on Exhibit A).

(hhh) “Play Opportunity Capacity” {Intentionally deleted. ]
(ili)  “Pledge-Secured Debt” [Intentionally omitted. ]

(Gij)  “Premises” means the approximately 162 acres of park land, more
particularly described on the attached Exhibit A-1 and shown shaded on the attached Exhibit A, -
together with all buildings, structures and other improvements now or hereafter located on said
land, and also together with all easements, rights-of-ways, licenses, and appurtenances
appertammg to said land; provided, however, that notwithstanding anything to the contrary in
this Lease, (1) Soccer Fields 18, 19 and 20 (shown on the attached Exhibit A) and the area of the
Park designated as Phase [l on the attached Exhibit A shall not be part of the Premises until
. construction of Phase II is commenced, and (2) Soccer Fields 1 and 2 (shown on the attached
E xhibit A) and the area of the Park designated as Phase [II on the attached Exhibit A shall not be
part of the Premises until construction of Phase III is commenced, subject to Section 9(b)(6)(2)
and (3) of this Lease. '

(kkk) “Project” means the [mprovements to the Park funded pursuant to PDF
998712 and PDF 998729.

(1)  “Pumping Station” means the sanitary sewer force main pumping station
located within the Central Park Circle.

(mmm)“Rent” means all Base Annual Rent and Additional Rent payable by
Foundatlon to Commission under this Lease.

\

(nnn) “Reserve Fund” shall have the meaning set forth in Section 14(a)(3).

v (000) “Soccer Fields” means those areas of the SoccerPlex, exclusive of the

Indoor Multi-Purpose Facility, of which the Foundation has constructed (or will construct)
and/or the maintenance of which Foundation has assumed (or will assume) responsibility,
including Fields A and B on the attached Exhibit A.

(rpp) “SoccerPlex means the Premises and all SoccerPlex Improvements and
Park Infrastructure Improvements on the Premises.

(qqq) “SoccerPlex [mproveme_nts” means the items which the Foundation has
assumed (or will assume) responsibility for payment as shown on the attached Exhibit B, as the
same may be amended from time to time in accordance with Section 35(a).

(rrr) “Germantown Park Drive” means the internal Park road from Maryland
Route 118§ to the Central Park Circle.

‘ (sss) “Storm Water Management Facilities” means those facilities located on
or adjacent to the Park and used for the purposes of quantity and quality control of storm water.

@
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(ttt)  “Temporary Taking” means a temporary taking or condemnation of all
or any portion of the SoccerPlex as a result of the exercise of any power of eminent domain, or
purchase in lieu thereof.

'(uuu.) “Tournament” means an organized soccer competition which utilizes
more than seventy-five percent (75%) of the playing capacity of the Soccer Fields for a period of
'no more than three (3) 'day_s, unless a fourth (4'™) day does not interfere with regularly scheduled

play. -

(vvv) “Traffic and Parking Management Plan” means that upon the
availability of all uses planned for the Park, a plan to be coordinated with and entered into by all
tenants and other primary users in the Park, including the Foundation and the Commission, to
ensure that traffic generated within the Park upon full utilization thereof does not exceed Traffic
Standards and available parking spaces in the Park. The Traffic and Parking Management Plan
shall be prepared and coordinated by the Commission. The Commission acknowledges that all
tenants and facilitiés in the Park managed and/or maintained by the Parks Department will be
* subject to the Traffic and Parking Management Plan and that it will require the provision for a
Traffic and Parking Management Plan to be included in all of its Leases, Operating Agreements,
other contracts and/or other arrangements for use of the Park with all tenants and other primary
users in the Park, including the Swim Center, the Tennis Center, and the Golf Driving Range.
“Primary users,” as used in this Lease, means the Commission and any parties to whom the
Comm1ssnon has directly granted rights to use the Park.

(www) “Traffic Standards” means the maximum allowable level of traffic, and
the flow thereof with regard to the road network surrounding and within the Park, which has
been established by the Council as part of the County’s Annual Growth Policy as set forth on the
attached Exhibit O.

3. Demise of SoccerPlex. Commission leases to Foundation and Foundation hereby
leases from Commission the Premises for the Lease Term, Rent, and upon the terms, covenants,
and conditions set forth herein. As an appurtenance to the Premises, Foundation, its agents,
employees, contractors, subtenants, licensees and invitees shall have the nonexclusive right to
use the portions of the Park and the Park Infrastructure Improvements serving or providing
ingress and egress to the SoccerPlex (including, without limitation, the Germantown Park Drive,-
the Central Park Circle, the Parking Areas, the Comfort Stations, asphalt trails and hiker/biker
trails) during all Hours of Operation of the SoccerPlex and at all other times, when reasonable or
‘necessary to exercise its rights and perform its maintenance obligations under this Lease,
provided, however, that such access shall not be deemed an exception to or extension of the
Hours of Operation. : .

4, .Lease Term.

(a) Initial Term. The Lease Term shall consist of an Initial Term and any
Extenston Terms exercised by Foundation or any permitted successor or assign. The Lease
Commencement Date has been established by Foundation and Commission as December 2,
2000, and as such, the parties have executed a Certificate of Commencement in the form of
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(b) Extension Term(s). If (1) this Lease has not been terminated sooner as
provided herein, and (2) there is no Event of Default with respect to the Foundation under this
L ease, Foundation shall have the option(s) (“Extension Option(s)”) to extend this Lease for two
(2) consecutive additional Extension Term(s) as set forth in Section 2(z) herein. Should
F oundation, in Foundation’s sole discretion, elect not to extend this Lease, then Foundation shall
provide Commission with written notice of such election not later than one (1) year before the
date of expiration of the Lease Term, failing which Foundation shall be deemed to have
exercised the Extension Option. :

For the purposes of this Section 4(b), any successor, assigné_e, collateral assignee
or Leasehold Mortgagee-in-possession may exercise the extension rights of this Section 4(b).

5. Rent. Foundation covenants and agrees to pay to Commission Base Annual Rent

in the amount of One Dollar ($1.00) per year, payable in advance on the first day of each Lease
Y ear throughout the Lease Term, at Commission’s notice address set forth in Section 1(a)(5) or
at such other place as shall be designated in writing by Commission.

6. Purpose of Lease and Use of SoccerPlex.

(a) Purpose of Lease. The purpose of this Lease is to develop and maintain a
premier facility primarily to meet the needs of the Montgomery County and the Maryland soccer
communities by leveraging the assets of both the public and the private sectors, while preserving

-the interests of each; to provide quality fields that are accessible to the public at reasonable rates that

ensures the financial viability of the facility. The Commission and the Foundation each
acknowledge that the Foundation’s contribution of private funding and management, together
with the Commission’s contribution of public land and infrastructure within the Park will enable
the development of such a facility, the SoccerPlex, earlier than either could accomplish alone.
For purposes of this Section 6(a), Fourdation shall be deemed to be meeting the needs of the
Montgomery County and the Maryland soccer communities if Foundation is operating the
SoccerPlex in accordance with the Guidelines and Criteria for Permitting SoccerPlex Fields
established by the Foundation, and approved by the Montgomery County Planning Board
initially within 90 days of the execution of this Lease by Commission in accordance with this
Lease, which Guidelines and Criteria for Permitting SoccerPlex Fields shall, at a minimum,
mclude the following provisions:

(1) Meet the purpose of the Lease as set forth in Section 6 herein,
including to ensure the financial viability of the SoccerPlex.

(2)  Use of the Soccer Fields and the Indoor Multi-Purpose Facility will
be granted only to clubs and teams that pay Field-Use Fees, or have been awarded
Foundation scholarships. The Field-Use Fee shall be based principally upon the
cost of maintenance and operation of the Soccer Fields, the amortized cost of
development of the Soccer Fields, capital improvements, capital and operational
reserves, and debt reduction, with credit as appropriate for any funding received
that is directed to reduce the Field-Use Fees, including grants and sponsorships.

-16 -

GENBUS/411820.4



(3) - Activities.  Other than Tournament play, the majority (at least
fifty-one percent (51%)) of the combined use of the Indoor Multi-Purpose Facility
and the Soccer Fields shall be for sports-related activities. Notwithstanding, the
Indoor Multi-Purpose Facility and the Soccer Fields can be released for use by
other users one hundred twenty (120) days prior to the start of the Spring or Fall
soccer season (as such dates are established in the Guidelines and Criteria for
Permitting SoccerPlex Fields), as the case may be, if they are not contracted for

- such use in accordance with this provision.

“) Qs_ggg. Use of the Soccer Fields shall be first by existing Soccer
Fileld users, then by other Montgomery County soccer teams, then by soccer |
teams for other parts.of Maryland, then by other soccer teams. Furthermore, for
Saturday play during Outdoor Soccer Seasons, preference will be given to those
Montgomery County teams with the majority of their members from upcounty;
notwithstanding, (1) the Guidelines and Criteria for Permitting SoccerPlex Fields
will prevail in any conflict with the use priorities identified in this paragraph and
(11) Soccer Fields can be released for use by other users one hundred twenty (120)
days prior to the start of the Spring or Fall soccer season (as such dates are
established in the Guidelines and Criteria for Permitting SoccerPlex Fields), as the
case may be, if they are not contracted for such use in accordance with this
provision. For purposes of this Lease, “upcounty” shall mean the area of
Montgomery County within the following boundaries: Northern boundary-
Frederick County line; Eastern boundary-Northeastern portion of the Howard
County line to the eastern boundary of the Town of Laytonsville to Shady Grove
Road; Southern boundary- Shady Grove Road; and Western boundary-Potomac
River.

) Use of the Soccer Fields shall take into consideration the ability of
new, viable and active youth soccer clubs and teams, first from Montgomery
County, and then to those clubs and teams from other counties throughout
Maryland to gain access to the SoccerPlex ’

(6) All soccer clubs and their members, regardless of affiliation, and
except as may otherwise be required under this Lease, shall be treated fairly by
the Foundation with regard to allocation of games and fees at the SoccerPlex.
The Foundation will not favor any user of the Soccer Fields based solely on such
user’s affiliation with the Foundation. The Guidelines and Criteria for Permitting
SoccerPlex Fields shall include a reasonable maximum allocation of games per
season for use of the Soccer Fields, which allocation shall not apply if i) overall
Soccer Field capacity exceeds demand, or 11) under exigent circumstances. '

@) Foundation will establish, under the Guidelines and Criteria for
Permitting SoccerPlex Fields, a timeline to inform all Soccer Field users of the
allocation of Soccer Fields for the next upcoming season. Such timeline will take
into consideration, to the extent reasonable, the scheduling deadlines for soccer
fields not operated by Foundation to allow users to coordinate their use of Soccer
Fields with other fields in the area.
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(8)  Foundation will work in partnership with the Commission and
Montgomery County Department of Recreation (“MCRD”) to identify youth
soccer teams from Montgomery County that are not able to make long-term
commitments for use of the Soccer Fields with a goal of allocating five percent
(5%) of the non-Tournament use of the Soccer Fields and the Indoor Multi-
Purpose Facility; provided however, such Soccer Fields can be released for use by .
other users sixty (60) days prior to the time set aside for use if they are not
scheduled for use in accordance with this provision.

) All users must agree to, and must participate in all components of,
the Foundation’s internal dispute resolution procedures (developed with input
from the Advisory Committee, and as incorporated into the Guidelines and
Criteria for Permitting SoccerPlex Fields) between the user and the Foundation
for issues related to use of the SoccerPlex.

Furthermore, the purpose of this Lease is to authorize Foundation to construct, manage
and maintain both high quality outdoor Soccer Fields and an Indoor Multi-Purpose Facility
primarily for the games of soccer and indoor soccer, but also for i) such other sports-related uses
including, but not limited to basketball, lacrosse, in-line hockey, volleyball, sports-related
meetings, dinners and functions, and 1i) non-sports-related community activities in order to raise
funds to support the ongoing operations of the SoccerPlex. The Foundation’s primary use of the
Indoor Multi-Purpose Facility shall remain sports-oriented, measured by time scheduled with the
majority (at least fifty-one percent (51%)) of the use dedicated to sport-oriented uses.

(b) Permitted Use. Foundation shall have the right to use the Premises for the
construction, maintenance and operation of the Soccer Fields, the Indoor Multi- -Purpose Facility
and all of the other SoccerPlex Improvements in accordance with the purposes, uses and terms of
this Lease, and for no other purpose or use; provided however, all non-sports-related uses shall
be subject to the approval of the Director of Parks, which approval shall not be unreasonably
withheld, conditioned or delayed, given the nature of the request, the use requested and the
financial impact to the Foundation that a delay might cause (“Use Request”). Such a Use
Request shall be made in accordance with the provisions set forth in this Article 6. Upon such
approval, the use, unless specifically conditioned otherwise, shall be deemed a Permitted Use.
An ice rink or sheet of ice is specifically excluded as a Permitted Use. In addition, Foundation
shall have the nonexclusive right.to use all Park Infrastructure Improvements (such as water,
sewer, electricity, gas and telephone) to facilitate its use of the Soccer Fields, the Indoor
Multi-Purpose  Facility and all of the other SoccerPlex Improvements; provided that
Foundation’s nonexclusive use of the Park Infrastructure Improvements shall be in accordance
with the terms and conditions set forth in this Lease. This provision shall not be construed as
providing Foundation with any rights to use of the parking lots inside and parking along the
Central Park Circle and parking along Germantown Park Drive north of Schaeffer Road, except
as may be otherwise set forth i in the Lease.

(c) Any Use Request must meet the followihg conditions:

- (1) The Foundation must submit each Use Request in writing to the
Director of Parks, with a copy to the Park Police.
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(2)  The Director of Parks’ approval shall not be unreasonably
withheld, conditioned or delayed, given the nature of the Use Request and the
~ financial impact to the Foundation that a delay might cause. The Director of
Parks has the reasonable discretion to grant or deny a Use Request, or to grant a
Use Request with conditions, with the sole and subjective discretion to notify the
public of any such request. The Director of Parks may provide notice,
electronically or otherwise, of some or all Use Requests to the public or any
community advisory group that the Director of Parks deems appropriate.

(3)  Traffic. capacity for an event for which a Use Request is sought

- will be presumed to be adequate if it is in accordance with the Traffic Standards

and, upon its finalization, the Traffic and Parking Management Plan. The

Foundation must submit with the Use Request its certification that the use for

which the Use Request is being made is anticipated to meet the Traffic Standards
and the Traffic and Parking Management Plan.

(d) = Constraints. Foundation shall comply with all of the provisions of the
PDFs and of all required permits in its use of the Premises and its construction and operation of
the SoccerPlex Improvements. Foundation agrees not to commit waste on the Premises and not
to knowingly use the Premises for any unlawful purpose or in violation of any certificate of
occupancy, nor suffer any dangerous article to be brought on the Premises unless safeguarded as
required by law. Foundation agrees to comply reasonably, promptly, and effectively with all
applicable Laws of all Governmental Authorities. Commission agrees to give notice promptly to
Foundation of any notice from any Governmental Authorities, person, group or organization in
respect of the Premises including, without limitation, any notice pertaining to air and water
quality, Hazardous Materials, waste disposal, air emissions, and other environmental matters,
and any direction of any public agency that imposes any duty upon Commission or Foundation
with respect to the use or occupancy of the Premises. Foundation may, in good faith, dispute the
~validity of any complaint or action taken pursuant to or under color of any of the foregoing,
defend against the same, and in good faith, diligently conduct any necessary proceedings to
prevent and avoid any adverse consequence of the same. Foundation agrees that any such
contest shall be prosecuted to a final conclusion with reasonable dispatch, and Foundation will
hold Commission harmless with respect to any actions taken by any Governmental Authorities
with respect thereto.

7. Construction of Improvements.

(a) Phase [ Construction. {Intentionally deleted.].

(b) Phase Il Construction. All conditions precedent to the right of the
Foundation to commence Phase [I construction have been met, subject to appropriation of public
funding by the Council; provided however, the Foundation shall not commence Phase II
construction until the Guidelines and Criteria for Permitting SoccerPlex Fields has been
approved by the Montgomery County Planning Board in accordance with Section 6(a) herein.
During Phase II construction, the Commission, at its sole cost and expense, shall relocate the
Baseball Field C (as shown on Exhibit A), which was previously identified as a part of Phase III;
provided however, the costs therefore shall be setoff against any public funding previously
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intended to be requested of the Council as part of the Phase Il funding. In order for
Commisston and Foundation to coordinate their respective obligations with respect to the
SoccerPlex Improvements and the Park Infrastructure Improvements to be constructed during
Phase II (and during Phase HI as set forth in Section 7(c)), the parties shall enter into a
Development and Construction Agreement, which shall also take into consideration relocation of
Baseball Field C, and which shall require that the Foundation providé Commission with evidence
that the Foundation holds, or has contracted for, sufficient funds for the payment of the cost of
such construction as such payments become due and owing.

(c) Phase Il Construction. The Foundation shall not commence any
construction of any kind on Phase Il until: (1) Foundation obtains in advance of construction all
funding for Phase I from a source of funding not currently committed to operating revenue
(e.g., an independent grant or donation) and has provided Commission with evidence that the
Foundation holds, or has contracted for, sufficient funds for the payment of the cost of such
construction, and; (2) Foundation has provided evidence that the Traffic Standards (i) have not
been exceeded as a result of Phase 11, and (ii) are not anticipated to be exceeded as a result of -
Phase III, (3) construction of the relocated Baseball Field C has been completed and the new
field is ready for use, and (4) the County Council has approved an amendment to PDF No.
998712 (or a new PDF) allowing Phase III to proceed. The Commission and Foundation shall
coordinate their respective obligations with respect to the SoccerPlex Improvements and the Park
Infrastructure Improvements to be constructed during Phase III as part of the Development and
~ Construction Agreement as set forth in Section 7(b).

8. Construction of Roads in and to Park. [Intentionally deleted.]

9. ' Maintenance and Repair.

(a) Foundation’s Maintenance Responsibilities. Throughout the Lease Term,
Foundation shall, at Foundation’s sole cost and expense, keep the following improvements in
good order and condition, reasonable wear and tear and damage by Casualty excepted:

(D Soccer Fields 1 through 22 (including turf and irrigation),

2) all  Championship Field improvements- (including seating,
scoreboards, lights, miscellaneous related equipment and plaza areas),

3) the Indoor Multi-Purpose Facility, the plaza and the sidewalks A
adjacent thereto, :

(4) . the field lights vfor any lighted Soccer Fields, except the
Community Soccer Fields, if lighted, :

(5) the Parking Areas serving Soccer Fields 1 through 22 and the
Indoor Multi-Purpose Facility, and the lighting (if any) for all such Parking Areas,
but not the entrance roads from the Central Park Circle to said Parking Areas or
the lighting for such entrance roads,
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(6) - the Comfort Stations on the Premises, provided that, to the extent
used by the Commission, the Commission is responsible for all maintenance of
the Comfort Stations pertaining to the Commission’s use (and, accordingly, no
rental charge shall be due and owing to the Foundation), )

(7) the recharge trenches on the Premises,
(8)  the ADA trails on the Premises,

| C)) the turf and non-turf landscaping throughout the Premises, except
that which is the Commission’s responsibility to maintain under Section 9(b),

(10)  the portions of the water and sewer infrastructure outside of the
Central Park Circle and Germantown Park Drive right-of-way shown to be
Foundation’s responsibility on the attached Exhibit E, and

(11)  the Foundation signage described in Section 10(c).

Foundation’s maintenance responsibilities shall include making or causing to be made all
necessary repairs, alterations and/or replacements, interior, exterior, structural and nonstructural,
to the aforesaid improvements. All such repairs, alterations and replacements shall be at least
equal in quality to the original work. Foundation’s maintenance responsibilities shall also include
keeping the Premises free of trash and debris. Foundation shall place such trash and debris in
trash cans and dumpsters provided by Foundation, and shall arrange for the regular removal of
trash from such trash cans and dumpsters. Foundation shall also remove trash and debris from
the entire area of the Park inside the Central Park Circle and empty all trash receptacles within
such area within twenty-four (24) hours after the conclusion of all Tournaments. Foundation
shall hold harmless and indemnify the Commission with respect to any liability in respect of
maintenance or repair required under this Section 9(a). Foundation shall have the right to lock
the Comfort Stations at all such times as the Comfort Stations are not being used for SoccerPlex
_events; provided, however, that Foundation shall leave the Comfort Stations opened at other
times requested by Commission.

(b) Commission’s Maintenance Responsibilities. ~ Commission shall, at
Commission’s sole cost and expense, throughout the Lease Term, keep the following
"improvements in good order and condition and shall make or cause to be made all necessary
repairs, alterations and/or replacements thereto, interior, exterior, structural and nonstructural,
reasonable wear and tear and damage by Casualty excepted:

(1) the Central Park Circle and the non-bgrass landscaping and lighting‘
on the perimeter of the Central Park Circle,

2) the non-grass landscaping along Schaeffer Road on the perimeter
of the Premises,

3) the Germantown Park Drive, the lighting on the perimeter of
Germantown Park Drive, and the non-grass landscaping along and within the
median strip of the Germantown Park Drive,
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4 the portions of the water and sewer infrastructure outside of the

Central Park Circle and Germantown Park Drive right-of-way shown to be
Commission’s responsibility on the attached Exhibit E,

(5)' the entrance roads from the Central Park Circle to the Parking

Areas and the lighting for such entrance roads,

(6) stormwater management facilities, sand filters and outfalls, but

only upon the first to occur of the following three events:. (i) Foundation’s
delivery to Commission of written notification of Foundation’s substantial
completion of Phase III; (ii) Foundation’s delivery to Commission of written
notification of Foundation’s decision not to proceed with the construction of
Phase II; or (iii) Foundation’s delivery to Commission of written notification of
Foundation’s decision not to proceed with the construction of Phase III. At
whatever time Foundation transfers maintenance of the stormwater management
facilities, sand filters and outfalls, these items must be completely constructed,
including any and all punch list items related thereto, and, further must be fully
operational, clean and in good working order. Upon Foundation’s delivery of the
notification set forth in (ii) or (iii) above, Foundation’s interest in, and right to,
any and all leasehold interest in all remaining unbuilt Phase(s) (if any) shall
terminate. At such time, the Commission shall have full authority to enter and use
-any property to which Foundation relinquished its leasehold interest under this
Section as if never subject to this Lease, '

7 all of the non-ADA trails within the Premises (including soft trails,

hiker/biker trails, trails connecting hiker/biker trails with off-site trails, and trails
adjacent to the Central Park Circle);

(8) the Commission signage described in Section 10(b) and the way-

- finding 51gnage described in Section 10(d); provided however that such way-
finding signage installed within the Park shall be maintained and repaired by
Commission-on a shared cost basis as described in Section 10(d), and

) all portions of the Park except the Premises (including all

improvements thereon), including, without limitation, maintaining, repalrmg and
making necessary alterations and replacements to:

GENBUS/411820.4

(1) roads and parking lots outside the Premises (including
keeping such roads and parking lots free of snow and ice),

(1) the area south of the Central Park Circle, east of the
hiker/biker trail adjacent to Soccer Field 22, north of Schaeffer Road and
west of and including the Germantown Park Drive, including landscaping,

~ parking lots, parking lot lights and the Community Soccer Fields
(including turf and irrigation),

(1i1)  the four (4) Baseball/Softball Fields,
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(1v) ~the "Park Maintenance Facnhty and the dnveway and
parkmg lot for the Park Maintenance Facility,

(v)  the Pumping Station in the Central Park,
(v1) the BMX Track driveway and parking lot, and

(vii) all trails outside the Premises, including those in the
Central Park.

All such repairs, alterations and replacements shall be at least equal in ‘quality to the original
work. Commission’s maintenance responsibilities shall also include keeping all areas of the Park
except the Premises free of trash and debris, and remove snow and ice from any Parking Areas
used for non-SoccerPlex events during the winter months. Commission shall hold harmless and
indemnify the Foundation with respect to any liability in respect of mainténance or repair
required under this Section 9(b). " '

(c) Park Maintenance Facility. Commission will ensure that the Maintenance
Facility can continually, during the Lease Term, accommodate both the Commission’s and
Foundation’s use (without the obligation to expand such accommodation beyond the
Foundation’s workspace and use as of the Effective Date), which shall be without charge to the -
Foundation; provided however, Foundation shall reimburse Commission for (1) Foundation’s
‘Proportionate Share of the electricity supplied to the Park Maintenance Facility deemed to be
20% of the total, (2) fuel actually taken from the Commission owned tanks that is used by the
Foundation, and (3) any additional, actual labor costs (excluding benefits) for services provided
to the Foundation by employees and/or contractors of the Commission. Foundation’s payment of
any such labor costs shall not be deemed to have created an employer/employee relationship with
any such employees or contractors of the Commission. Foundation shall keep the Park
Maintenance Facility free of trash and debris as a result of its use thereof.

10.  Signage

(a) Park SlgnaLGujdellnes All signage instailed in the Park by Foundation
or Commission shall conform to the guidelines established by the Foundation and Commission
for the size, shape color and lettering style of all signage in the Park (the “Park Signage
Guidelines”).

(b) Commission Signage. Except as set forth in Section 10(d), all signage
installed by Commission on the-Premises or other areas of the Park solely for Commission use
shall be installed at Commission’s expense and shall be maintained in good condition and repair
by Commission, at its expense.

(c) Foundation Signage. All signage installed by Foundation on the Premises
or other areas of the Park solely. for Foundation use shall be installed.at Foundation’s expense
and shall be maintained in good condition and repair by Foundation, at ‘its expense.
Foundation’s signage on the Premises may include signs identifying donors to and sponsors of
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the SoccerPlex. Foundat_ion shall have the right to install and utilize event boards, so long as such
event boards conform to the Park Signage Guidelines.

(d) Way-finding Signage within Park. Commission and Foundation shall
install within the Park way-finding signs to the Soccer Fields, the Community Soccer Fields and
the Indoor Multi-Purpose Facility, in accordance with the Park Signage Guidelines. Foundation
and Commission and any other tenants named on such signage shall share proportionately the
cost of design, fabrication and installation of such way-finding signage. All such way-finding
signage installed within the Park shall be maintained in good condition and repair by
Commission on a shared cost basis.

, (e) = Off-Park Signage. If after the initial installation of the directional signage
to the Park and the SoccerPlex in locations outside of the Park,, any such signage is changed due

" to a change in the name of the SoccerPlex or any portion thereof, Foundation shall pay for the
cost of such change.

11. Sponsorships and Naming Opportunities. Foundation shall have the right,
subject to approval by Commission, which approval shall be in the sole and absolute discretion
of the Commission, to name (a) the Championship Field, (b) the other Soccer Fields, (c) the
Indoor Multi-Purpose Facility (which is currently known as the Discovery Sports Center), (d) the
entire SoccerPlex, and (e) other SoccerPlex Improvements or elements thereof. Foundation shall
have the right, without the necessity of approval by Commission, to offer event, activity and
program sponsorship opportunities to organizations, companies or individuals, as an inducement
to contribute funds to the Foundation for the construction and operation of the SoccerPlex,
including for specific events and Tournaments (“Sponsors™); provided, however, the Foundation
covenants that it will not permit certain Commission specified categories of sponsorships. In
conjunction with such naming and/or sponsorship opportunities, Foundation may give Sponsors
signage (subject to the Park Signage Guidelines) in the SoccerPlex, exclusive rights to sell their
products at the SoccerPlex and such other rights as Foundation shall deem reasonable.

12. Right to Enter.

(a) By Commission. Any member, employee or agent of Commission may, at
all reasonable hours, enter onto the Premises or any Improvements on the Premises.

(b) By WSSC. Foundation shall grant any member, employee or agent of
Washington Suburban Sanitary Commission (WSSC) access, at all reasonable hours, to the
- Premises and any Improvements to the Premises. '

13. Operation and Management of Soccer Facilities.

(a) Scheduling of Park Events. The parties agree that activities within and
throughout the Park must not exceed Traffic Standards and can be accommodated by the
available parking spaces in the Park, and therefore, the following shall apply:

(hH The Commission acknowledges that all tenants and facilities in the
Park managed and/or maintained by the Parks Department will be subject to the
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Traffic and Parking Management Plan and that it will require all tenants or other
primary users, including the Foundation and the Commission, to enter Into a
Traffic and Parking Management Plan for the coordination of events and activities
in the Park so that such uses, including during construction of the improvements
for any such use, are coordinated to stay within the Traffic Standards and can be
accommodated by the available parking spaces in the Park. The Commission
acknowledges that it will require this provision for a Traffic and Parking
Management Plan to be included in all of its Leases, Operating Agreements, other
contracts and/or other arrangements for use of the Park with all tenants and other
primary users in the Park, including the Swim Center, the Tennis Center, and the
Golf Driving Range

(2) Commission shall obtain Foundation’s written permission prior to
scheduling on Tournament days any event in the Park, which (1) 1s likely to
generate traffic in the park in excess of the Traffic Standards, or (ii) is likely to
generate parking in the Parking Areas in excess of available parking spaces, until

~ the Traffic and Parking Management Plan is completed. '

(3)  Commission shall coordinate with the Foundation all other events
during Outdoor Soccer Seasons on non-Tournament days, which (i).are likely to
generate traffic in the Park in excess of Traffic Standards, or (ii) are likely to
generate parking in the Parking Areas in excess of available parkmg spaces, until.
the Traffic and Parkmg Management Plan is completed.

4) Nothing in this Lease shall permit the Foundation to require
closure of the Park or to require the interruption of routine activities in the Park.

- (b) | SoccerPlex Usage and Scheduling. Foundation shall activate and maintain
the Advisory Committee as defined in Section 2(b) herein. The Foundation shall consider the
following guidelines in scheduling the use of the SoccerPlex:

(1) - All prospective users of the Soccer Fields and the Indoor Multi-
Purpose Facility will be required to obtain a permit from the Foundation for any
use of the Soccer Fields and the Indoor Multi-Purpose Facility, including practice,
pickup games and informal, unscheduled team play, in accordance with Section
6(a)(2), unless such user has obtained a scholarship based on financial need from
the Foundation. '

2) Foundation's maintenance and resting schedule for the Soccer
Fields shall dictate the availability of the Soccer Fields for use.

3) The scheduling of the use of the Soccer Fields must not exceed
Traffic Standards, and once developed and agreed to, shall be in conformance

with the Traffic and Parking Management Plan:

4) When allocating and scheduling the use of the Soccer Fields,
Foundation shall comply with its Field Usage Allocation Guidelines.
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) Foundation shall provide scholaiships for paymentbof Field-Use
Fees for the Soccer Fields to individuals and groups unable to afford to pay such
fees, in such amounts as Foundation may deem reasonable.

(6) Foundation shall be responsible for scheduling Tournaments at the
SoccerPlex; provided however, Tournaments shall only be scheduled for a period
of no more than three (3) days, unless a fourth (4' " day does not interfere with
regularly scheduled play.

@) More than two (2) teams may be permitted to play on the same
Soccer Field at the same time, so long as the traffic from such usage is anticipated
to be in conformance with the Traffic Standards, and once developed and agreed
to, the Traffic and Parking Management Plan.

(8)  The soccer fields in the Indoor Multi-Purpose Facility may be used
throughout the year in accordance with the Purpose and Permitted Uses as set
forth in Article 6 herein.

9 The Hours of Operation of the SoccerPlex shall be as follows:

(1) For the Indoor Multi-Purpose Facility, 7:00 a.m. to 12:00
midnight; provided, however, the Director of Parks may waive the hours
of operation on a case-by-case basis for any Permitted Use that takes place
in the Indoor Multi-Purpose Facility. . -

(i) For ihe Championship Field, all games and events,
including operational support and warm-up activities shall commence at or
after 7:00 a.m., and shall end by 12:00 midnight.

(iti)  For all other Soccer Fields (whether lighted or non-lighted),
all games and events shall commence at or after 8:00 a.m., and shall end
by 11:00 p.m. All users shall be wamed in advance of such closing.
However, operational support and warm-up activity for games and events

" may commence at or after 7:00 a.m. and shall end no later than 12:00
midnight.

When scheduling the times that a Soccer Field is to be used, due
consideration shall be given by the Foundation to the 10cation of the Field and
- impact to the surrounding community.

(c) Community Soccer Fields. Commission shall make the Community
Soccer Fields (shown as fields A and B on the attached Exhibit A) available to Foundation for
use during Tournaments. Commission shall use reasonable efforts to keep the Community
Soccer Fields in Tournament-quality condition. The Community Soccer Fields shall be rested
periodically to recover from potential overuse or weather-related damage.

(d) Security and Traffic Control. Throughout the Lease Term, Commission’s
police department (the “Park Police”) shall provide routine security patrols of the SoccerPlex, at
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no cost, as well as of the rest of the Park. Foundation shall provide supplemental security and
signage (e.g., no parking on the grass) for Tournaments and other events at the SoccerPlex, if
appropriate. Foundation shall consult with the Division Chief of the Park Police to determine the
level of police services needed for Tournaments and other events. [f Foundation elects to hire
police force representatives to provide additional security, the Park Police shall have a right of
first refusal to provide such security, at the rate then in effect under the Commission’s contract
with the Fraternal Order of Police. Foundation may elect to hire private security companies to
provide additional security. Commission shall be responsible for providing security services and
directing traffic for Commission-sponsored events held in arcas of the Park other than the
SoccerPlex, and shall use reasonable efforts to direct traffic for such events in such a manner as
to not materially interfere with the operation of the SoccerPlex. '

(e) Commission’s Obligations Regarding Trails. Commission shall have the
right to construct hiker/biker trails, asphalt trails and soft-surface trails in the SoccerPlex, some
of which may have connections to neighborhoods adjacent to the Park. If Foundation reports
vandalism to the SoccerPlex Improvements by persons entering the SoccerPlex from an adjacent
neighborhood using such a trail, then’ Commission shall use reasonable efforts to prevent such
vandalism. '

H Commission’s Obligation’s Regarding Roads and' Park Construction.
Commission shall use reasonable efforts to ensure that traffic in the Park for events scheduled in
areas of the Park other than the SoccerPlex does not unreasonably interfere with SoccerPlex
activities or the traffic for such activities. Commission shall also use reasonable efforts to ensure
that construction in areas of the Park other than the SoccerPlex does not unreasonably interfere
with SoccerPlex activities or the traffic for such activities. All such traffic regulation shall be
performed in compliance with the Traffic Standards, and upon its completlon in conformance
with the Traffic and Parking Management Plan

(2) Compliance with Park Regulations. Foundation and Commission shall
comply, and require their respective agents, employees, contractors, subtenants, concessionaires,
licensees and invitees to comply, with the Maryland-National Capital Park and Planning
Commission Regulations Governing Use of Commission Park and Recreation Facilities in Prince
George’s and Montgomery Counties (the “Park Regulations™), as the same may be amended by
Commission from time to time, in their use and occupancy of the Park (including the
SoccerPlex). In the event of any conflict between the Park Regulations and the provisions of this.
Lease, the Park Regulations shall govern, except as provided in the following sentence.
Notwithstanding anything to the contrary in the Park Regulations, Commission shall not close
the SoccerPlex or the Park Infrastructure Improvements serving the SoccerPlex during the Hours
of Operation or any other time Foundation is entitled to the use thereof in accordance with the
terms of this Lease, except under emergency circumstances. The Commission’s obligation to the
Foundation under this Section does not limit the Commission’s authority to close the Park to the
public, which authority it may exercise in accordance with the Commission’s normal operational
procedures.

(h) ~ Park Advisory Board. At such time as.the Commission establishes an advisory.
board to advise the Commission on use of the Park, matters of interest to the Commission that
impact the continued successful operations of the Park, including coordination among the tenants
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and other primary users in the Park and its impact on neighboring communities, the Foundation
shall have representation on and participate in the meetings of such advisory board.

14. Use of Proceeds from Operation of SoccerPlex.

(a)‘ Priority of Use. Foundation shall apply the proceeds it receives from the
operation of the SoccerPlex and the contributions received for the SoccerPlex as follows:

(1 First, to the payment. of the principal of, interest on and all other
fees and charges to be paid in connection with any and all Leasehold
Mortgage-Secured Debt, as and when the same become due and payable
provided, however, that notwithstanding anything contained in this Lease to the
contrary, any pledge paid to Foundation (whether before, on or after the date such
pledge is scheduled to be paid to Foundation) may be used by Foundation to pay
Leasehold Mortgage-Secured Debt, without regard to whether any such payment
constitutes a prepayment of Leasechold Mortgage-Secured Debt;

2) Second, to the expenses of operating the SoccerPlex and
performing its maintenance responsibilities under this Lease, as and when such
expenses become due and payable, and to the expenses of improvements and
upgrades to the SoccerPlex, including the Capital Improvements as set forth in
Section 2(h) and as approved in accordance with Section 14(c);

(3)  Third, to the establishment and replenishment of the following
reserve funds in such order as deemed prudent by the Foundation:

(1) Capital Reserve Fund. A reserve fund for improvements,
replacements and contingencies shall be maintained during the Lease
Term in the amount of Four Hundred Fifty Thousand and No/100 Dollars
($450,000.00) (the “Reserve Fund”), in accordance with the Payment
Schedule attached hereto as Exhibit J, which Reserve Fund shall be held in
a separate federally-insured bank account and shall not be commmgled
with Foundation's operating funds; and

(1) Turf Replacement Reserve Fund. Upon the construction of
any Soccer Fields with synthetic turf, a reserve fund shall be maintained
during the Lease Term, in amounts and at times deemed sufficient by the
Foundation to replace the turf on such field(s) (whether replaced with
synthetic or natural turf, which shall be at the discretion of the
Foundation), which Reserve Fund shall be held in a separate

* federally-insured bank account and shall not be commmgled with
Foundation's operating funds; and

. (iii)  Operating Reserve Fund. A reserve fund shall be
maintained during the Lease Term, in amounts and at times deemed
sufficient by the Foundation to cushion against unanticipated revenue
shortfalls or expenses, which Reserve Fund shall be held in a separate
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federally-insured bank account and shall not be commingled with
" Foundation's operating funds.

@) Fourth, to the extent funds are available, on an annual basis (and
not on a retroactive basis)

(1) fifty percent (50%) to reimburse the Commission annually
for all direct maintenance costs incurred by the Commission for
maintenance of (A) the entrance roads from the Central Park Circle to the
Parking Areas, (B) stormwater management ponds and sand filters,
exclusive of the Central Park pond, and (C) fifty percent (50%) of the cost
of public water for irrigation of the Soccer Fields (provided, however, that
Foundation may, at its option, assume the responsibility for maintenance
of the items described in clauses (A) and (B) above, rather than
reimbursing Commission for its costs of maintaining those items), and

(i1) fifty percent (50%) to prepay the Leasehold Mortgage-
Secured Debt, with the exception of refinancings for the purpose of
funding Capital Improvements and Repairs, to the extent any such
prepayment is permitted without premium or penalty.

(b) Irrigation Water. At the commencement of the cleventh Lease Year,
Foundation shall assume payments to WSSC for one hundred percent (100%) of the cost of
water used thereafter for irrigation of the Soccer Fields, pursuant to Section 16(b).

(c)  Construction of Additional Improvements and Facilities. Except for the
Capital Improvements which are hereby permitted, any material improvements constructed by
Foundation in or on the SoccerPlex shall require the prior written approval of Commission.
Foundation shall not renovate or construct any soccer facilities elsewhere, with proceeds from
the operation of the SoccerPlex, without the prior written consent of Commission. ‘

- (d) Use of Revenues off the Premises. [Intentionally deleted.]

(e) Expedses of SoccerPlex. [Intentionally deleted.} . |
15. Foundation Reporting to Commission.
(a) On or before March 31 of each calendar year, Foundation shall prowde to

Commlssmn for review and comment, audited financial statements, including a calculation of
the amount, if any, due to the Commission in accordance with Section 14(a)(4) (prepared by a.
certified public accountant in accordance with generally accepted accounting principles) with
respect to Foundation's operation of the SoccerPlex during the preceding fiscal year of the
Foundation.

(b) On or before December 20 of each calendar year, Foundation shall provide
to Commission, for review and comment, (1) operating projections for the forthcoming calendar
year, (2) its Field Usage Allocation Guidelines, and Field-Use Fees for use of the Soccer Fields
and for the Indoor Multi-Purpose Facility for the forthcoming calendar year, and actual usage-
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and fees for the previous year, (3) a comparison of the past year’s projections and year-to-date
actual figures, (4) all waivers requested under Section 6(c), indicating all waiver requests that
were both granted and denied; a description of each event held pursuant to a waiver, including
the number of attendees, revenue generated, and additional expenses incurred; projected waiver
requests for the upcoming year; a list of all sport-related requests for use of the Premises that
were not scheduled because of conflicting events scheduled pursuant to a waiver; (5) a calendar
showing the actual uses of the SoccerPlex the previous year all uses scheduled at the SoccerPlex
for the upcoming year, and (6) any other information reasonably requested by Commission.

(c) . Upon completion, but in no event later than 45 days after each quarter of
each calendar year, Foundation shall provide to Commission, for review and comment, quarterly
income statements with updated year-end projections, which income statements shall be treated

as confidential commercial information, and the Commission must not share such information or
~ disclose such information outside of the Commission without the express written consent of the
Foundation. '

(d) Each of the reports required under this Section 15(a), (b) and (c) shall be
“provided by the Foundation to the Commission’s Secretary-Treasurer. Additionally, Foundation
shall provide Commission with copies of any amendments executed in connection with any
Leasehold Mortgage, certified by the Foundation to be a true and correct copy of such
instrument.

(e) No less than once each calendar year, Foundation shall appear before the
Commission and make a presentation of the Foundation’s operation of the SoccerPlex during the
preceding calendar year, including, (1) significant activities conducted by the Foundation in
support of its purpose under this Lease, including how the Foundation is complying with the
purposes of this Lease, including any proposed revisions to the approved Guidelines and Criteria
for Permitting SoccerPlex Fields, (2) a summary and representation of its compliance with the
terms of this Lease, (3) actual and anticipated game allocations, and (4) any other information
reasonably requested by Commission. The Planning Board shall schedule such presentation as
part of a public hearing (which will allow fortestimony by the Advisory Committee) to review
and approve the Guidelines and Criteria for Permitting SoccerPlex Fields if proposed for revision
by the Foundation, and any such revisions shall not be effective until such approval, provided
that such approval shall not be unreasonably withheld, conditioned or delayed, taking into
account the time requirements of scheduling use of Soccer Fields.

() Audit and Inspection. In the event of receipt of a written affidavit alleging
fraud, which allegation is determined by the Commission in its reasonable judgment to be
credible and in good faith, the Commission shall have the right, but not the obligation, to access,
at all reasonable times, all the Foundation’s personnel, books, records, correspondence,
instructions, plans, drawings, receipts, vouchers, financial accounts, data stored in computer files
or microfiche, and memoranda of every description pertaining to any of the matters related to the
fraud alleged (“Services”). Commission shall have the right to reproduce any of these
documents. Foundation shall include the necessary provisions in its contracts ‘to cause its
contractors and venders to preserve all such documents for a period of three (3) years after
completion of it services under the relevant contract. Commission shall not be liable for costs
resulting from an audit hereunder. No inspection or approval will relieve Foundation of any and
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obligations hereunder or i’s contractors of any warranties granted. This Article survives
termination or expiration of this Lease. C '

16. Utilities.

(a) Electricity. Foundation shall pay the utility company for the electricity -
supplied to the Indoor Multi-Purpose Facility, the Parking Areas, the Comfort Stations on the
Premises, the Championship Field lights, any other Soccer Field lights and the irrigation system
on the Premises. Commission shall pay the utility company for all other electricity supplied to
the Park. (In accordance with Section 9(c), Foundation shall reimburse Commission for
Foundation’s proportionate share of the electricity supplied to the Park Maintenance Facility.)

(b) - Water and Sewer.

(N Water During Construction. All water used during construction on
the Premises during each Phase shall be paid for by Foundation. For purposes of
this paragraph, construction of a Soccer Field shall be presumed to be completed
upon the first mowing of grass thereon.

(2) Indoor Multi-Purpose Facility and Comfort Station Water and
Sewer. Throughout the Lease Term, Foundation shall pay the Washington
Suburban Sanitary Commission (“WSSC”) for all water and sewer service
supplied to the Indoor Multi-Purpose: Facility and the restroom fixtures within the
Comfort Stations on the Premises.

3) [rrigation Water.  Except as provided in Section 14 and this
Section 16, Commission shall pay WSSC for all water used to irrigate the
Premises (including the Championship Field and the othér Soccer Fields). At the
time set forth in Section 14(a)(4), Foundation shall reimburse Commission for up
to fifty percent (50%) of the cost of such irrigation water: provided, however, that
Commission shall not pay more than Five Thousand Six Hundred Twenty-five
Dollars ($5,625.00) per Soccer Field per year for irrigation water, which amount
shall, in the event of a WSSC rate increase above Four and 06/100 Dollars ($4.06)
per one thousand (1,000) gallons, be increased proportionately with such rate
increase.  Said reimbursement shall be made within thirty (30) days after
Commission’s submission to Foundation of an invoice for such cost.
Commencing at the beginning of the eleventh (1 Ith) Lease Year, and thereafter
throughout the remaining Lease Term, Foundation shall pay WSSC for all water
used to irrigate the Premises.

4 Other Park Water and Sewer. Except as set fortvh in subparagraphs
(1), (2) and (3) of this Section 16(b), Commission shall be responsible for the cost
of all water and sewer service supplied to the Park.

5) Foundation shall not use groundwater for any purpose -in the
construction or operation of the SoccerPlex, except as may be necessary solely for
water monitoring purposes pursuant to Section 17. However, Commission intends
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to pursue a water appropriation permit from the appropriate State agency for use
of groundwater as part of the development of Central Park, which is not part of
the SoccerPlex or the Premises.

17." Stream and Ground Water Monitoring. Foundation and Commission agree to
1mplement the Water Monitoring Program attached hereto as Exhibit K. Any Council approvals,.
based on water quality, which are necessary for the commencement of Phase 11 or Phase 11, shall
be based on the standards set forth in the Water Monitoring Program attached hereto as Exhibit
K.

18. Hazardous Materials.

(a) . Commission’s Responsibilities.

(1)  Throughout the Lease Term, during any period when Park
Infrastructure Improvements or SoccerPlex Improvements are being constructed
in the Park, Commission, at its expense, shall retain an environmental engineering
consulting firm to advise Commission on how to deal with any Hazardous
Materials found at the Park. If any Hazardous Materials are discovered in the
Park during construction of the Park Infrastructure Improvements or the
SoccerPlex Improvements, Commission, at its expense, shall promptly remove
such Hazardous Materials from the Park and restore the Park to its condition prior
to the introduction of such Hazardous Materials to the Park. Commission shall
coordinate such remediation work with the Contractors performing the
construction of the Park Infrastructure Improvements and the SoccerPlex
Improvements, so as not to interfere with or delay such construction. If any such
remediation work does interfere with or delay such construction, Commission
shall work diligently with Foundatlon to find means of eliminating such
interference or delay.

2) During the Lease Term, Commission shall use, store, manage and
dispose of Hazardous Materials in the Park in accordance with all applicable
Laws. If Commission breaches the obligations stated in the precedmg sentence,
or if the presence of Hazardous Material in the Park caused or permitted by
Commission results in contamination of the Park or of properties located in the
proximity of the Park, then without any waiver of the Commission’s.immunities
under state law Commission shall indemnify, defend and hold Foundation
harmless from any and all claims, judgments, damages, penalties, fines, costs,
liabilities or losses (including, without limitation, attorneys’ fees, consultant fees
and expert fees) which arise during or after the Lease Term as a result of such
contamination. This indemnification of Foundation by Commission includes,
without limitation, costs incurred in connection with any investigation of site
conditions or any cleanup, remedial, removal, or restoration work required by any
federal, state or local governmental agency or political subdivision because of
Hazardous Material present in the soil or ground water on or under the Park or the
adjacent properties. Without limiting the foregoing, if the presence of any
Hazardous Material in the Park and/or the adjacent properties caused or permitted
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by Commission results in any contamination of the Park and/or the adjacent
properties, Commission, at Commission’s expense, shall promptly take all actions
as are necessary to return the Park and/or the adjacent properties to the condition
existing prior to the introduction of any such Hazardous Material to the Park
and/or the adjacent properties.

3) Throughout the Lease Term, Commission shall promptly notify
Foundation of any Hazardous Materials discovered in the area of the Park inside
the Central Park Circle, and shall provide Foundation with copies of any
environmental studies performed on the area of the Park inside the Central Park
Circle. -

(b) Foundation’s Responsibilities. Foundation shall use, store, manage and
dispose of all Hazardous Materials on the Premises in accordance with all applicable Laws. If
Foundation breaches the obligations stated in the preceding sentence, or if the presence of
Hazardous Material on the Premises caused or permitted by Foundation results in contamination
of the Premises or of properties located in the proximity of the Premises, then Foundation shall
indemnify, defend and hold Commission harmless from any and all claims, judgments, damages,
penalties, fines, costs, liabilities or losses (including, without limitation, attorneys’ fees,
consultant fees and expert fees) which arise during or after the Lease Term as a result of such
contamination. This indemnification of Commission by Foundation includes, without limitation,
costs incurred in connection with any investigation of site conditions or any cleanup, remedial,
removal, or. restoration work required by any federal, state or local governmental agency or
political subdivision because of Hazardous Material present in the soil or ground water on or
under the Premises or the adjacent properties. Without limiting the foregoing, if the presence of
any Hazardous Material on the Premises and/or the adjacent properties caused or permitted by
Foundation results in any contamination of the Premises and/or the adjacent properties,
Foundation, at Foundation’s expense, shall promptly take all actions as are necessary to return
the Premises and/or the adjacent properties to the condition existing prior to the introduction of
any such Hazardous Material to the Premises and/or the adjacent properties.

19. Foundation’s Insurance.

(a) Required Insurance. Foundation shall, at its own cost and expense, carry
(or cause to be carried by concessionaires and licensees) with companies reasonably acceptable
to Commission the following insurance in respect of the SoccerPlex and the SoccerPlex
Improvements:

(hH Commercial general liability insurance written on an occurrence
basis with respect to the SoccerPlex and the business operated by Foundation and
any subtenants, concessionaires, or licensees of Foundation in the SoccerPlex
with minimum combined single limits of Two Million Dollars ($2,000,000.00)
per occurrence and in the aggregate. Such lhability insurance shall, in addition,
extend, through contractual liability insurance, to any liability of Foundation
arising out of the indemnities provided in this Lease. Such liability insurance
shall also include broad form endorsement coverage, including personal
injury/advertising injury coverage. From time to time, but no more frequently
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than once every five (5) years, the minimum amount of liability insurance
required hereunder may be increased to such amounts as are u)mmonly insured
for in the case of premises Slmllarly situated.

(2) . Automobile liability coverage for all claims of bodily injury and/or
property damage arising out of the use of any owned, non-owned or hired vehicles
by Foundation in the Park, with a minimum combined single llmlt of Two Million
Dollars ($2,000,000.00).

3) With respect to the SoccerPlex Improvements, insurance against
loss or damage by fire and other risks covered by all-risk (“special” form)
extended coverage casualty and property damage insurance (including demolition -
coverage) in an amount not less than one hundred percent (100%) of the full
insurable replacement value of such SoccerPlex Improvements (exclusive of cost
of excavation, foundation, and footings below the ground floor), without
reduction for depreciation, and in amounts sufficient to prevent Foundation from
becoming a co-insurer under such policies of insurance.

Q) With respect to the Foundation’s personal property located within
the Park Maintenance Facility, insurance against loss or damage by fire and other
risks covered by all-risk (“special” form) extended coverage casualty and property
damage insurance in an amount not less than one hundred percent ( 100%) of the
full insurable replacement value of such personal property, without reduction for
depreciation, and in amounts sufficient to prevent Foundation from becoming a

“co-insurer under such policies of insurance.

%) During any period in which substantial construction activities are
being performed in connection with the SoccerPlex Improvements, builder’s all-
risk insurance for the protection and benefit of Commission and Foundation in an
amount equal to the full replacement cost of the SoccerPlex Improvements.

(6) To the extent required by law, Workers’ Compensation. or similar -
insurance affording statutory coverage and containing statutory limits.

(7 Such other insurance against other insurable hazards as are from
time to time commonly insured against in the case of premises similarly situated.

(b) Policy Requirements. With respect to all insurance required to be
maintained hereunder by Foundation: '

() Each such policy shall be from an insurance company licensed to
do business in the state where the SoccerPlex is located and which has a rating of
A or better from Best Company or BBB from Standard and Poors; ’

2) Each fiability policy (except any Worker’s Compensation policy)
shall include Commission as an additional insured, and shall be endorsed to state
that such policy is to be considered as primary coverage for the additional msured
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and not be contributing with or in excess of any other similar coverage available
_to such additional insured;

~(3)  Each policy shall contain only reasonable deductible amounts;

@) A certificate of each liability insurance policy and evidence of each
property insurance policy, together with evidence of payment of premiums, shall
be deposited with Commission at the commencement of the Lease Term, and
renewal certificates or evidence of renewal policies shall be delivered to

- Commussion at least thirty (30) days prior to the expiration date of any policy.

%) Foundation shall, at Foundation’s sole cost and expense, observe
and comply with all policies of insurance in force with respect to the SoccerPlex;

(6)  Each insurance policy shall, to the extent obtainable, contain an
agreement by the insurer that such policy shall not be materially changed,
amended, canceled for any cause or not renewed without at least thirty (30) days’

 prior written notice from the insurer to Commission; and

@) Each insurance policy shall, to the extent obtainable, contain
provisions that no act or negligence of Foundation or any concessionaire, licensee
or occupant of the SoccerPlex, or its or their contractors or subcontractors or their
agents or employees, which might otherwise result in a forfeiture of such
insurance or any part thereof, shall in any way affect the validity or enforceability
of such insurance insofar as Commission is concerned.

(8) Foundation shall not, without Commission’s prior written consent,
- which consent may be granted or withheld in Commission’s sole discretion, self-
insure any of the coverages required under this Section 19.

(c) Commission’s Right to Procure. If Foundation shall fail to maintain any
~ such insurance required hereunder, or if Foundation shall fail to deliver a renewal certificate or-
copy of a renewal policy to Commission by the fifteenth (15th) day prior to the expiration date of
any policy, Commission may, at Commission’s election, after five (5) days’ written notice to
Foundation, procure the same, and the premium cost shall be Additional Rent, immediately due
and payable, it being hereby expressly covenanted and agreed that payment by Commission of
any such premium shall not be deemed to waive or release the obligation of Foundation to make
payment thereof or any of Commission’s other rights hereunder.

20. Commission’s Insurance.

(a) Property Insurance. Commission shall, at its own cost and expense, carry
the following insurance against loss or damage by fire and other risks covered by all-risk
(“special” form) extended coverage casualty and property damage insurance (including
demolition coverage) in an amount not less than one hundred percent (100%) of the full
insurable replacement value of the Park Maintenance Facility (exclusive of cost of excavation,
foundation, and footings below the ground floor), without reduction for depreciation, and in
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amounts sufficient to prevent Commission from becoming a co-insurer under such policy of
insurance.

(b) Self Insurance. Except as provided in Section 20(a), Commission may
provide self-insurance for its obligations under this Lease, provided that Commission provides
Foundation with a copy of Commission’s self insurance agreement. Such. self insurance
agreement shall be attached hereto as Exhibit M.

21. Indemnity.

(a) By Foundation. Except when caused by the negligence, willful
misconduct or other wrongful conduct of Commission, its agents, employees or contractors, and
to the extent of insurance available to Foundation, Foundation shall indemnify and save
Commission harmless- against and from, and shall reimburse Commission for, all liabilities,
obligations, damages, fines, penalties, claims, demands, costs, charges, judgments, and expenses,
including but not limited to reasonable attorneys’ fees, which may be imposed upon or incurred
or paid by or asserted against Commission or Commission’s fee interest in the SoccerPlex by
reason of or in connection with any of the following:

(1)  any occurrence on any part of the SoccerPlex, except (i) the trails
thereon, and (ii) when opened for use by the general public at Commission’s
request, the Parking Areas and Comfort Stations thereon; .

(2) any breach or default in the performance of any of Foundation’s
obligations under this Lease; ‘

3) any other acts or omisstons of Foundation, its agents or employees;
- or
, ) any claam by a concessionaire, licensee, invitee, member of
Foundation for any occurrence on any part of the SoccerPlex.

In case any action or proceeding-is brought against Commission by reason. of any claims
described in this Section 21(a), Foundation, if Commission gives Foundation reasonable notice
thereof, shall, at Foundation’s expense, defend such action or proceeding. Foundation’s
obligations under this Section 21(a) shall survive the expiration or termination of the Lease
Term.

(b) By Commission. Except when caused by the negligence, willful
misconduct or other wrongful conduct of Foundation, its agents, employees or contractors, and to
the extent of its statutory liability, Commission shall indemnify and save Foundation harmless
against and from, and shall reimburse Foundation for, all liabilities, obligations, damages, fines,
penalties, claims, demands, costs, charges, judgments, and expenses, including but not limited to
reasonable attorneys’ fees, which may be imposed upon or incurred or paid by or asserted against
Foundation by reason of or in connection with any of the following:

(I)  any occurrence on the trails in the SoccerPlex, on the roads in the
Park, or on any other non-SoccerPlex area of the Park, or the Parking Areas or
-36 - |

ey
I

GENBUS/411820.4 v : . 36



Comfort Stations in the SoccerPlex when such Parking Areas or Comfort Stations
are opened for use by the general public at Commission’s request;

) any breach or default in the performance of any of Commission’s
obligations under this Lease; or

(3) any other acts or omissions of Commission, its agents or
employees. ' '

In case any action or proceeding is brought against Foundation by reason of any clalms described
in this Section 21(b), Commission, if Foundation gives Commission reasonable notice thereof,
shall, at Commission’s expense, defend such action or proceeding. Commission’s obligations
under this Section 21(b) shall survive the expiration or termination of the Lease Term.

22. Condemnation/Casualty.

(@ Condemnation.

(H In the event of a Minor Taking, this Lease shall terminate as to that
portion of the Premises taken as of the date when title vests in the condemning
authority.  Commission shall be obligated to diligently commence and
expeditiously pursue restoration of the Park Infrastructure Improvements in the
remaining portion of the Premises, and Foundation shall be obligated to diligently
commence and expeditiously pursue restoration of the SoccerPlex Improvements
in the remaining portion of the Premises. Subject to Section 24(a)(2), Foundation
shall be entitled to claim, prove and receive a portion of the condemnation award .
for the SoccerPlex equal to the replacement value of the SoccerPlex
Improvements taken plus the remaining value of the Foundation’s leasehold
interest in the Soccer Fields taken. Subject to Section 24(a)(2), the remaining
condemnation award for the value of the SoccerPlex shall be paid to Commission.
The parties shall request that the condemning authority specify what portion of
the condemnation award is for the SoccerPlex Improvements and what portion is
for the Foundation’s leasehold interest in the Soccer Fields. '

) In the event of a Temporary Taking, this Lease shall remain in full
force and effect for the duration of such temporary taking. There shall be no
adjustment to the Base Annual Rent. Subject to Section 24(a)(2), the full amount
of the condemnation award for the Temporary Taking shall belong to Foundation.

(3) [n the event of a “Major Taking,” Foundation, by written notice to
Commission, may terminate this Lease on the date when title vests in such
condemning authority, in which event the Base Annual Rent shall be prorated
between Commission and Foundation as of such termination date. Subject to
Section 24(a)2, Foundation shall be entitled to claim, prove and receive a portion
of the condemnation award for the SoccerPlex equal to the remaining value of all
of the SoccerPlex Improvements plus the replacement value of Foundation’s
leasehold interest in the Soccer Fields (whether or not taken or condemned in
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such Major Taking), and the remaining condemnation award for the value of the
SoccerPlex . shall be paid to Commission. The parties shall request that the
condemning authority specify what portion of the condemnation award is for the
SoccerPlex Improvements and what portion is for the Foundation’s leasehold
interest in the Soccer Fields.

(b)  Casualty.

m In the event that the Improvements, or any portion thereof, are
damaged or destroyed by fire or other casualty (“Casualty”), Foundation shall be
obligated to restore the SoccerPlex Improvements, and Commission shall be
obligated to restore the Park Infrastructure Improvements, to substantially the
same condition as existed prior to such damage or destruction; prov1ded that if the
Casualty -occurs with fewer than five (5) Lease Years remaining in the Lease
Term, and causes damage to the SoccerPlex Improvements that would cost more
than seventy-five percent of the original cost of construction to repair, Foundation
shall have the right to terminate this Lease by giving Commission written notice-
within thirty (30) days of the Casualty, in which event the provisions of Sections
22(b)(3) and 22(b)(4) shall govern.

2 If Foundation is obligated to restore the SoccerPlex Improvements,
Foundation shall continue to pay Rent during such period and shall be obligated,
at its sole cost and expense, to diligently commence and expeditiously pursue the
repair of such damage so as to restore the SoccerPlex Improvements to
substantially the same condition as existed prior to such damage or destruction.
In such event, Commission, at its sole cost and expense, shall diligently
commence and expeditiously pursue the repair of the-damage to the Park
Infrastructure [mprovements so as to restore the Park Infrastructure Improvements

" to substantially the same condition as existed prior to such damage or destruction.

3) If Foundation elects to terminate this Lease, in accordance with
Section 22(b)(1), and if Commission so requests, Foundation shall demolish and
-remove the SoccerPlex Improvements from the Premises, and place the Premises
from which:such SoccerPlex Improvements were removed in a safe and sanitary
condition, within one hundred twenty (120) days after the effective termination
date; provided, however, that Foundation shall not be required to expend for such
demolition, removal and restoration any amount in excess of any proceeds of
casualty and builder’s risk insurance policies received by Foundation with respect
to the Casualty. Upon completion of such removal, or if removal is not required,
‘Commission shall be entitled to all of the proceeds of any casualty and builder’s
risk insurance policies which have not been applied by Foundation to the cost of
any such required demolition, removal and restoration. Foundation’s obligations
under this Section 22(b)(3) shall survive termination of this Lease.

4) If Foundation terminates this Lease under Section 22(b)(1),
Foundation’s obligation to pay Base Annual Rent due hereunder shall cease as of
the date of such damage or destruction. ‘ '

238 - ' |
- GENBUS/411820.4 ~ @



(c) The provisions of this Section 22 regarding the application of any
condemnation awards or insurance proceeds payable to Foundation are subject to the provisions
of Section 24(a)(2).

23. Assignment, Subletting and Change of Corporate Structure.

(a) Assignment by Commission. With the exception of an assignment to the
United States, the State of Maryland or Montgomery County, Maryland, Commission shall not
assigh this Lease or Commission’s reversion hereunder, without the prior written consent of
Foundation, which consent shall not be unreasonably withheld. In the event of the transfer and
assignment by Commission of its interest in this Lease, Commission shall be released from any
responsibility for obligations hereunder accruing after the date of the assignment, and
Foundation agrees to look solely to such successor in interest of the Commission for
performance of such obligations. The term “Commission” as used in this Lease shall mean the
owner of the Premises at the time in question. In the event of a transfer (whether voluntary or
involuntary) by such owner of its interest in the Premises, such owner shall thereupon be
released and discharged from all covenants and obligations of the Lease thereafter accruing, but
such covenants and obligations shall be binding during the Lease Term upon each new owner for

_the duration of such owner’s ownership. '

(b) Assignment by Foundation. Except as permitted by Section 24,
Foundation shall have no right to transfer or assign this Lease, in whole or in part, or sublet all or
any part of the Premises, by operation of law or otherwise, without the prior written consent of
_Commission, which consent may be withheld in the sole and absolute subjective discretion of
Commission. Any transfer, assignment or subletting consented to by Commission shall be at all
times subject to this Lease and the prior right, title, and interest of Commission in and to the
Premises. In the event of an assignment of this Lease by Foundation, Foundation shall be
released from any responsibility for obligations hereunder accruing after the date of the
assignment, and Commission agrees to look solely to such successor in interest of the
Foundation for performance of such obligations. Upon any assignment or transfer of
Foundation’s interests under this Lease pursuant to realization by a Leasehold Mortgagee on any
Leasehold Mortgage (whether by foreclosure or deed-in-licu thereof), the Commission shall,
upon request by the assignee or transferee, execute a new lease, effective as of the date of
termination, with such assignee or transferee (“New Lease”) for the remainder of the then
effective term of this Lease, at the Rent and Additional Rent, and upon the same terms,
covenants and conditions set forth in this Lease and applicable to the remainder of the then
effective term-of this Lease (including all options to renew but excluding requirements which are
not applicable or which have already been fulfilled) of this Lease, provided:

(1) Such Leasehold Mortgagee shall make written request upon
Commission for such New Lease within sixty (60) days after the date such
Leasehold Mortgagee receives Commission’s notice of termination of this Lease.

(2) Such Leasehold Mortgagee or its designee shall pay or cause to be

paid to Commission, at the time of the execution and delivery of such New Lease,
~any and all sums which would at the time of execution and delivery thereof be
due pursuant to this Lease but for such termination and, in addition thereto, all
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reasonable expenses, including reasonable attorney’s fees, which Commission
shall have incurred by reason of such termination and the execution and delivery

* of the New Lease and which have not otherwise been received by Commission
from Foundation or other party in interest under Foundation.

3) Such Leasehold Mortgagee or its designee shall agree to remedy
any of Foundation’s defaults of which said Leasehold Mortgagee was notified by
Commission’s notice of termination and which are reasonably susceptible of
being so cured by Leasehold Mortgagee or its designee.

(4)  The tenant under any such New Lease shall be liable to perform
the obligations imposed on the tenant by such New Lease only during the period
such person has ownership of such leasehold estate.

(5) The New Lease is otherwise acceptable to Commission, it being
understood and agreed that Commission shall not have the right to seek or include
in such New Lease any term, condition or qualification which is inconsistent with
any of the foregoing provisions of this Section.

¢

6) If more than one Leasehold Mortgagee shall request a New Lease
pursuant to this Lease, Commission shall enter into such New Lease with the
Leasehold Mortgagee whose mortgage is-prior in lien, or with the designee of
such Leasehold Mortgagee. Commission, without liability to Foundation or any
Leasehold Mortgagee with an adverse claim, may rely upon a mortgagee title
insurance policy issued, without expense to Commission, by a responsible title

~ insurance company doing business within the state in which the Premises is
located as the basis for determining the appropriate Leasehold Mortgagee who is
' entltled to such New Leasc

(© Licenses or Concessions. Foundation shall have the right to grant licenses
and concessions for retail, food and beverage and other Permitted Uses allowed under this Lease
within the Premises. Such licenses or concessions may be granted for the Premises, without the
necessity of obtaining the consent or permission of Commission, subject to permitting as may be
required by any Laws. Such licensees or concessionaires may distribute their products anywhere
within the Premises. Any license or concession shall be at all times subject to this Lease and to
the prior right, title, and interest of Commission in and to the Premises. Licenses and
concessions entered into by Foundation shall provide that the licensee or concessionaire agrees
to recognize Commission as the landlord of the Premises. Foundation hereby assigns to
Commission the fees or any other amounts due from any licensee or concessionaire and hereby
authorizes each licensee and concessionaire to pay said fees and other amounts directly to
Commission, at Commission’s option, in the case of an Event of Default by Foundation under
the terms of this Lease; provided, however, that Commission’s right to receive such fees and
other amounts shall be subject to the rights of any Leasehold Mortgagee to receive the same.
Nothing contained in this Lease or any license, concession or other agreement shall require or
-obligate Commission to cure any abrogation of any obligation of Foundation under any license

~or concession. If this Lease is terminated, for any reason, prior to the expiration of the Lease
~Term, Landlord shall permit all licensees and concessionaires to remain on the Premises for the
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remaining terms of their respective license or concession agreements, and such agreements shall
become direct agreements between Commission and such licensees and concessionaires.

(d) Foundation 501(c)(3) Status. Foundation agrees to maintain its Section
501(c)(3) status throughout the Lease Term; provided, however, that the foregoing requirement
shall not apply to any Leasehold Mortgagee (or any entity owned or controlled by any Leasehold
Mortgagee) that succeeds to the interest of Foundation under this Lease (whether by foreclosure
or deed-in-lieu thereof).

(e) Foundation Board. During the Lease Term, Foundation agrees to confer
membership on its governing board by providing one voting seat to a member, which member’
will be nominated by the Montgomery County Planning Board and reasonably approved by the
Foundation. Such board member shall be subject to the rules, respon51b1htles and obhgatlons of .
the governing board and the Foundation.

‘ H Dissolution of Foundation. If Foundation is dissolved, any funds and
assets then in Foundation's possession after payment of all debts and satisfaction of all
obligations due and payable with respect to Foundation's obligations as, and in the order set
forth, in Section 14 of this Lease shall be distributed to the Montgomery County Parks
Foundation, Inc. (provided that it has Section 501(c)(3) status), with the stipulation that such
funds and assets be used to promote and facilitate soccer. If the Montgomery County Parks
Foundation, Inc. does not have Section 501(c)(3) status, then such funds and assets shall be
distributed to an organization, designated by Commission, with Section 501(c)(3) status, which
promotes soccer, or if no such organization can be found, then to an orgamzatlon with Section
50 l(c)(3) status, which promotes recreational sports

24. Mortgage of Foundation’s Interest in Indoor Multi-Purpose Facility.

(a) Foundation’s Right to Mortgage. Foundation shall have the right at any
time and from time to time to assign, mortgage, pledge and otherwise encumber Foundation’s
interest in the Premises (which shall include; without limitation, the right to receive, any and all
pledges, fees, revenue, income, rents and other proceeds related thereto) to an Institutional
Lender as security for a loan in connection with the Premises or to refinance such a loan,
provided that any such Leasehold Mortgage complies with the requ1rements of Section 23(b) and
this Section 24. Any Leasehold Mortgage shall include a provision to the effect that an Event of
Default under this Lease shall constitute grounds for an Event of Default under the Leasehold
Mortgage. Any Leasehold Mortgage shall affect and encumber only the right, title and interest
of Foundation in and to the leasehold estate under this Lease (which shall include, without
limitation, the right to receive any and all pledges, fees, revenues, income, rents and other
proceeds related thereto). No Leasehold Mortgage or any extension, modification or amendment
thereof made by Foundation shall be a lien or encumbrance upon the estate or interest of
Commission in the Premises or any part thereof. Any Leasehold Mortgage shall contain and/or
otherwise be subject to the following provisions:

(N That the Leasehold Mortgage is executed upon the condition that
no purchaser at any foreclosure sale (or purchaser by deed-in-licu of foreclosure)
or purchaser from such purchaser shall acquire any right, title or interest in or to
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the Lease, unless the purchaser, or the person or entity to whom or to which such
purchaser’s right has been assigned, (i) has been approved by Commission,
provided, however, that Commission’s approval shall not be required in the event
that the purchaser at any foreclosure sale (or purchaser by deed-in-lieu of
foreclosure), or purchaser from such purchaser, or the person or entity to whom or
to which such purchaser’s right has béen assigned is the Leasehold Mortgagee or
an entity owned or controlled by the Leasehold Mortgagee , and (ii) in the
instrument transferring to such purchaser or to such assignee the interest of
Foundation under this Lease, shall unconditionally assume and agree to perform
all of the terms, covenants and conditions of this Lease to be observed or
performed on the part of the Tenant with respect to the Premises, that no further
or additional mortgage or assignment of the leasehold interest in the Premises
shall be made except in accordance with the provisions contained in this Lease,
and that a duplicate original of said instrument containing such assumption
agreement, duly executed and acknowledged by such purchaser or such assignee
and in recordable form, is delivered to Commission under this Lease immediately
after the consummation of such sale, or, in any event, prior to taking possession of
the Premises.

) The proceeds of any insurance policy required to be maintained by
Foundation pursuant to this Lease and the proceeds of any condemnation award
granted to Foundation at any time, except with respect to a casualty or taking
which occurs within the final two (2) years of the Lease Term, shall be applied, at
the option of Commission, to the Leasehold Mortgage-Secured Debt or to the
restoration of the SoccerPlex Improvements. The proceeds of any insurance
policy and the proceeds of any condemnation award granted to Foundation with
respect to a casualty or taking which occurs within the final two (2) years of the
Lease Term shall be applied first to the Leasehold Mortgage-Secured Debt, and
the remainder, if any, to the restoration of the SoccerPlex Improvements. The
application of any insurance proceeds or condemnation award to the Leasehold
Mortgage -Secured Debt shall not relieve Foundation of any obligation it may
have under this Lease with respect to the restoration of the SoccerPlex
Improvements. In furtherance of the foregoing obligation to restore, Foundation
shall employ its best efforts to obtain replacement financing in the event net
available insurance procceds or condemnation awards are insufficient for any

reason to repair or rebuild; subject, however, to the provisions of Section
22(b)(1).

N E)) That the Leasehold Mortgage and all rights of the Leasehold
Mortgagee thereunder are, without the necessity for the execution of any further
documents, subject and subordinate to the rights of Commission under this Lease;
as this Lease may have been previously modified, amended or renewed, or may
thereafter be modified, amended or_renewed with the consent of the Leasehold
Mortgagee.

Clauses shall be added to an)} and all insurance policies required to be carried hereunder by
Foundation or any successor-in-interest to Commission, which clauses shall provide that the
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Leasehold Mortgagee will be named as an additional insured with respect to liability insurance
and as a mortgagee with respect to property, builder’s risk and similar insurance provided that
the insurance proceeds are to be applied in the manner specified in this Lease. '

 (b) Second Mortgage. Notwithstanding anything to the contrary herein,
F oundation shall not grant a second priority Leasehold Mortgage, unless (i) such second priority
- Leasehold Mortgage secures a loan to finance the cost of construction of Capital Improvemenits
or performance of Capital Repairs, (i) such second priority Leasehold Mortgage is granted to the
holder of the first priority Leasehold Mortgage, and (iii) the Executive Director of the
Commission consents to such second priority Leasehold Mortgage, which consent may be
granted or withheld in her sole discretion. Promptly after granting any Leasehold Mortgage,
Foundation shall provide Commission with an original of each instrument (including such-core
instruments as loan documents, financing statements and amendments thereto, but excluding
documents such as correspondence) creating, effecting and/or executed in connection with such
Leasehold Mortgage, certified by the Leasehold Mortgagee to be a true and correct copy of such
instrument, and a notice containing the name and address of the Leasehold Mortgagee.

_ (c) Leasehold Mortgagee Right to Notice and Cure. Any Leasehold
' Mortgagee with respect to which Commission has received a written notice specifying the name -
and address of such Leaschold Mortgagee, shall be given (by personal delivery or by certified
mail, return receipt requested) by Commission a copy of each notice of default by Foundation or
other notice or demand to or upon Foundation, at the same time as and whenever such notice of
" default or other notice or demand shall thereafter be given by Commission to Foundation,
addressed to such Leasehold Mortgagee at the address last furnished to Commission. No notice
of a default by Foundation or demand upon Foundation shall be deemed to have been given by
Commission to Foundation unless and until a copy thereof shall have been given to each
~ Leasehold Mortgagee with respect to which Commission has been notified. Commission will
accept within the periods of time set forth in Section 25(c), performance by any such Leasehold
Mortgagee of any covenant, condition or agreement on Foundation’s part to be performed
hereunder with the same force and effect as though performed by Foundation, and any Leasehold
Mortgagee which performs any covenant, condition or agreement shall be subrogated to any and
all rights of Foundation with respect thereto. Nothing contained in this Lease shall obligate any
Leasehold Mortgagee to cure any default of Foundation under this Lease or constitute an
assumption by any Leasehold Mortgagee of the obligations of Foundation under this Lease.
Notwithstanding anything contained in this Lease to the contrary, in the case of any Event of
Default described in Section 25 that cannot reasonably be cured by the Leasehold Mortgagee
without first obtaining possession and control of the Premises, then the applicable cure period set
forth in Section 25(b) shall be extended by such amount of time as is reasonable to permit the
Leasehold Mortgagee to obtain possession and control of the Premises and thereafter cure such
Event of Default so long as the Leasehold Mortgagee commences efforts to obtain possession
and control of the Premises within such applicable cure period and thereafter diligently pursues
such efforts to completion and, after obtaining such possession and control, cures the applicable
Event of Default within forty-five (45) days.

(d) Commission Right to Notice and Cure of Leasehold Mortgage Default.
Any Leasehold Mortgage shall require that Commission be given (by personal delivery or by
certified mail, return receipt requested, addressed to Commission at the address set forth herein
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or to such other address as may have been furnished by Commission to such Leasehold
Mortgagee) by the Leasehold Mortgagee a copy of each notice of default by Foundation under
the Leasehold Mortgage, at the same time as and whenever such notice of default be given by the
[easehold Mortgagee to Foundation. If a notice of default by Foundation is not provided by a
[ easehold Mortgagee to Commission as provided above, such Leasehold Mortgagee shall be
prohibited from foreclosing upon or otherwise exercising its rights and remedies against the
~ Premises until such notice of default is provided by such Leasehold Mortgagee to Commission as
pr0v1ded above. Each Leasehold Mortgage shall require the Leasehold Mortgagee to accept
within the time periods set forth in the Leasehold Mortgage for the benefit of Foundation
performance by Commission of any covenant, condition or agreement on Foundation’s part to be
performed under the Leasehold Mortgage with the same force and effect as though performed by
Foundation, and if Commission performs any such covenant, condition or agreement, it shall be
subrogated to any and all rights of Foundation with respect thereto; provided, however, that no
such subrogation shall result in a merger of the respective estates of Foundation and Commission
unless the Leasehold Mortgage - Secured Debt has been paid in full and the Leasehold Mortgage
has been released of record. Nothing contained in this Lease shall obligate Commlssmn to cure
~any default of Foundation under any Leasehold Mortgage, or constitute an assumptlon by
Commission of the obligations of Foundatlon under any Leasehold Mortgage

(e) Commission Right to Cure After Second Notice. Any Leasehold
Mortgage shall require that if Foundation fails to cure any default under such Leasehold
Mortgage within the time limits set forth therein, the Leasehold Mortgagee shall give written
notice of such failure (an “Uncured Default Notice”) to Commission (by personal delivery or by
certified mail, return receipt requested, addressed to Commission at the address set forth herein
or to such other address as may have been furnished by Commission to such Leasehold:
Mortgagee). If Commission receives an Uncured Default Notice, Commission shall have the
right to cure any default described in that notice, by doing the following:

) In the case of a monetary default,

(1) within thirty (30) days after receipt of such Uncured

- Default Notice, giving written notice to the Leasehold Mortgagee and

Foundation of Commission’s intent lo cure such default (an “Intent to
Cure Notice”), and

(i) as soon as reasonably practicable, and in all events within
sixty (60) days after delivering the Intent to Cure Notice, paying all
amounts past-due under such Leasehold Mortgage, including penalties, it
being agreed that Commission shall diligently pursue funding to pay such
amounts commencing promptly after it delivers the Intent to Cure Notice.

2) In the case of anonmonetary default,
(1) within thirty (30) days after. receipt of such Uncured

Default Notice, giving an Intent to Cure Notice to the [Leaschold
Mortgagee and Foundation, and
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(i)  if the default is capable of being cured without possession
of the Premises, curing such default within thirty (30) days after delivering
the Intent to Cure Notice, or

3) if the default is not capable of being cured without possession of
the Premises, curing such default within one hundred twenty (120) days after
delivering the Intent to Cure Notice; provided, however, that if Commission, by
due diligence, cannot recover possession of the Premises and cure such default
within such one hundred twenty (120) day period, then such one hundred twenty
(120) days period shall be extended for such amount of time as is reasonably
required for Commission to recover possession of the Premises and process such
cure to completion; provided that (A) Commission shall commence proceedings
to recover possession of the Premises promptly after delivery of the Intent to Cure
Notice and continuously process the same to completion, and upon recovering

" possession of the Premises, shall diligently commence the curing of such default

" and continuously process the same to completion, (B) Commission shall cause all
monetary defaults to be cured pursuant to Section 24(e)(1) and thereafter continue
to cause payments to be made with respect to the Leasehold Mortgage - Secured
Debt such that no additional monetary defaults shall occur during the cure period
provided in this Section 24(e)(2)(iii), and (C) in any event, Commission shall
cause the default to be cured within 180 days after delivering the Intent to Cure
Notice. -

Any Leasehold Mortgage shall provide that if Commlssmn cures all defaults
described in an Uncured Default Notice, the Leasehold Mortgagee shall be obligated to permit
Commission to assume the obligations of Foundation under such Leasehold Mortgage.
Commission agrees to execute any documents reasonably requested by any Leasehold
Mortgagee to confirm Commission’s rights and/or obligations under this Section 24(e).

H Leasehold Mortgagee as Holder of Foundation’s Interest. If, after
Comrnission elects to cure any default by Foundation, as and when provided above, Commission
fails to cure such a default, or if the cure periods set forth in the Lease expire without cure by
either Foundation or Commission, the Leaschold Mortgagee (or any -entity owned and/or
controlled by the Leasechold Mortgagee) shall, in addition to all other rights and remedies
afforded to the Leasehold Mortgagee pursuant to the Leasehold Mortgage or otherwise, have the
right to become the legal owner and holder of Foundation’s leasehold interest in the Premises
upon foreclosure of its Mortgage, or as a result an assignment in lieu of foreclosure, whereupon
(but in no event before becoming such legal owner or holder) such Leasehold Mortgagee (or any
entity owned and/or controlled by the Leasehold Mortgagee) shall immediately become and
remain liable for Foundation’s obligations with respect to the Premises under this Lease, so long
as (but no longer than) such Leasehold Mortgagee (or any entity owned and/or controlled by the
Leaschold Mortgagee) remains the legal owner or holder of Foundation’s leasehold interest in
the Premises.

(g) Certain_Restrictions During Leasehold Mortgage. So long as >any
Leasehold Mortgage is in existence, and no default exists hereunder which has not been cured
(by Foundation or any Leasehold Mortgagee) within the period of time provided herein,
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Commission shall not accept a surrender of the all or any portion of the Premises or a
termination or modification of this Lease, prior to the expiration of this Lease, without the prior
written consent of all Leasehold Mortgagees (of whom Commission has received prior written
notice). Any right or remedy which permits Foundation to terminate this Lease shall be
conditioned on the written consent to such termination by all Leasehold Mortgagees.

(h) Lease Modifications for Financing. In the event any Leasehold Mortgagee

‘requires, as a condition of providing financing, that modifications to this Lease be obtained, and

provided that such modifications do not, in Commission’s sole judgment, unreasonably increase

Commission’s obligations or reduce Commission’s rights under this Lease, then Foundation shall

submit to Commission a written request for amendment to this Lease stating such required

modifications, and Commission may execute such amendment and deliver the same fto
Foundation. '

(1) Notice of Mortgages. Foundation shall give Commission notice of any
recorded mortgages or liens upon Foundation’s leasehold mterest in the Premises in connection
with the financing of the SoccerPlex.

M) Refinancing. Any refinancing loan secured by a Leasehold Mortgage in
the Premises, which loan will increase the principal amount of the Leasehold Mortgage - Secured
Debt by more than the amount of reasonable transaction costs incurred in connection with such a
refinancing, shall require the prior written consent of Commission, which consent may be
withheld in the sole and absolute subjective discretion of Commission. Any refinancing loan
secured by a Leaschold Mortgage in the Premises which will not increase the principal amount
of the Leasehold Mortgage - Secured Debt by more than the amount of reasonable transactions
costs incurred in connection with such a refinancing, shall require the prior written consent of
Commission which consent shall not be unreasonably withheld, delayed or conditioned and
which consent shall be deemed given unless written notice to the contrary is received by
Foundation within ten (10) Business Days of Commission’s receipt of written notification from
Foundation of Foundation’s intent to refinance, which notification will be accompanied by a
complete set of substantially final loan documents. ’

25. Default by Foundation.

(a) Events of Default. Any one or more of the following events shall
constitute an “Event of Default” hereunder if, after the notice and cure periods described in
clause (b) below, such events remain uncured:

(1) If default shall be made in the due and punctual payment of any
Base Annual Rent or Additional Rent payable under this Lease when and as the
same shall become due and payable; or

(2) If Foundation is adjudicated a bankrupt, makes a general
assignment for the benefit of creditors, or takes the benefit of any insolvency act,
or if a permanent receiver or trustee in bankmptcy is appointed for Foundation’s
property and such appointment is not vacated within one hundred twenty (120)
days thereafter; or :
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(3)  [Intentionally omitted.]; or

(4)  If default shall be made by Foundation in the performance of, or in
compliance with, any of the terms, covenants, or conditions of any of the
following sections of this Lease: Section 14, Use of Proceeds from Operation of
SoccerPlex (which shall be subject to the availability of funds), Section 15,
Foundation Reporting to the Commission, Section 23, Assignment, Subletting and
Change of Corporate Structure, or Section 24, Mortgage of Foundation’s Interest
in Indoor Multi-Purpose Facility; or

(5) If there is a finding of the Commission, by action- of the
Montgomery County Planning Board, that the Foundation is failing to meet the
minimum criteria for Guidelines and Criteria for Permitting SoccerPlex Fields as
required by the Commission in Section 6(a)(ii-vi) herein; or

(6) If material default shall be made by Foundation in the performance
of, or in compliance with, any of the other terms, covenants, or conditions
contained in this Lease. :

(b) Notice of Default. Upon the occurrence of one of the events described in,
clause (a) above, Commission shall serve a “Notice of Default” upon Foundation, which Notice
of Default shall provide (i) in the case of an event described in Section 25(a)(1) or (2), that
" Foundation-shall cure such event within thirty (30) days from the date of such Notice of Default,
and (i1) in the case of an event described in Section 25(a)(4), (5) or (6), that Foundation shall
cure such event within ninety (90) days from the date of such Notice of Default; provided,
- however that (a) during such cure period, the Foundation shall, at the request of the Commission,

participate in a mediation process to assist in determining a cure that is acceptable to both the
Foundation and the Commission, and (b) if any such event (other than the payment of money) of
such nature that it cannot, by due diligence, be cured within such ninety (90) day period,
provided Foundation shall diligently commence the curing of such event within such ninety (90)
day period and continuously process the same to completion, or the Foundation and the
Commission are engaged in active mediation as set forth above, until such time as the

- Commission determines that such mediation is no longer effective, the time period shall be
extended for such amount of time as is reasonably permitted by Commission for Foundation to
process the same to completion and during such period, Commission may not serve Notice of
Termination or exercise any other remedy for such event.

(c) Curing of Default.

(1 Foundation and any Leasehold Mortgagee shall be entitled to the
period of time set forth in Section 25(b) to cure any event specified in
Section 25(a). Notwithstanding anything contained in this Lease to the contrary
and with respect to events under the Lease which cannot be cured by the
Leasehold Mortgagee (e.g., bankruptcy of Foundation), Commission shall not

- terminate the Lease or exercise its other remedies so long as the Leasehold
Mortgagee cures all events that are reasonably susceptible to being cured within
the applicable notice and cure periods provided therefor. '
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(2) [Intentionally deleted]

. (d) Commission’s Remedies Other than Termination. In the event that (1) one
of the events specified in Section 25(a) occurs, (2) Commission serves upon Foundation a Notice
of Default, and (3) within the pertinent time period described in Section 25(b) or (c¢), Foundation
fails to cure the specified event, then (1) Commission may (but shall not be obligated to) make
such payment or do such act as may be reasonably necessary to cure such event, and charge the
amount of the expense thereof to Foundation, which amount shall be due and payable by
Foundation, as Additional Rent, upon demand, or (2) Commission may, without terminating this
Lease, bring an action in a court of law for injunctive relief and/or monetary damages suffered as.
a result of such event. '

(e) Termination. In the event that (1) one of the events specified in
Section 25(a) occurs, (2) Commission serves upon Foundation a Notice of Default, and (3)
within the pertinent time period described in Section 25(b) or (c), Foundation fails to cure the
- specified event, then Commission may serve a “Notice of Termination”, terminating this Lease
as of a date specified therein, upon Foundation, whereupon the Term of this Lease shall expire
and terminate with the same force and effect as though the date so specified was the date herein
originally fixed as the Lease expiration date, and Commission shall have the remedies with
respect to the Premises set forth in Section 25(g) and the obligations of Foundation shall be as set
forth in Section 25(f). Notwithstanding anything contained in this Lease to the contrary,
Commission agrees not to terminate, or permit the termination of, this Lease without first
providing the Leasehold Mortgagee (or any entity- owned or controlled by the Leasehold
Mortgagee and designated by the Leasehold Mortgagee for such purpose and pursuant to the
terms of this Lease) an opportunity to enter into a New Lease in accordanée with Section 23(b)
herein. ' :

® Foundation’s Obligations with Respect to Premises. Upon the termination
of this Lease as described in Section 25(e), Foundation shall quit and peaceably surrender the
Premises within fifteen (15) days after such termination, without any payment by Commission
and without further notice, any notice to quit, notice of intention to re-enter or any other notices
. and any institution of legal proceedings being hereby waived.

. (2) Commission’s Remedies with Respect to Premises. Commission shall
have the right and option upon an one of the events specified in Section 25(a) and Notice of
Termination (as provided in Section 25(¢) above) to re-enter the Premises, expel Foundation and
anyone claiming through it, and remove any property therefrom, by process of law, without
being chargeable in any manner with trespass and without prejudice to any remedies for arrears
of rent or breach of covenant. Notwithstanding such re-entry, Foundation shall remain liable for
any accrued rent or damage caused to Commission prior thereto, and Foundation shall further be
liable, as liquidated damages for breach of covenant, to pay Commission the amount of Base
Annual Rent for the unexpired period of this Lease, at times specified herein for payment, plus
court costs and reasonable attorneys’ fees, if any, less such amounts as Commission receives
from others to whom the Premises, or any part thereof, may, from time to time, be rented.
Commission shall have no obligation to mitigate its damages.

26. Default by Commission.
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(a) Commission Default. If Commission fails to perform, or comply with,
‘any of the other terms, covenants, or conditions contained in this Lease, and Commission shall
“fail to cure such situation within ninety (90) days after receipt of written notice thereof from
Foundation (or if such failure is of such nature that it cannot, by due diligence, be cured within
the such ninety (90) day period, then such longer period of time as is reasonably required for
Commission to process the cure to completion, provided Commission shall diligently commence
the curing of such failure within such ninety (90) day period and continuously process the same
© to completion), then such event shall constitute a “Commission Default” under this Lease. -

(b) Foundation’s Remedies. If a Commission Default shall occur, then (1)
Foundation may (but shall not be obligated to) make such payment or do such act as may be
reasonably necessary to cure such Commission Default, and charge the amount of the expense
thereof to Commission, which amount shall be due and payable by Commission upon demand, or
(2) Foundation may, without terminating this Lease, bring an action in a court of law for
injunctive relief and/or monetary damages suffered as a result of such Commission Default.

(©) Budget Appropriations. Notwithstanding anything to the contrary in this
Section 26, Commission cannot be in default in the performance of or compliance with any of
the terms, conditions, covenants contained in this Lease if funds are not specifically budgeted
and appropriated therefor at the time of the alleged default. Certification by the Secretary-
Treasurer of the Commission that funds are not specifically budgeted and appropriated therefor
shall be conclusive as to that issue. Commission shall, in accordance with its normal budgetary
procedures, make timely application for, and use reasonable efforts to obtain, budget
appropriations reasonably calculated to provide all funds necessary for Commission’s
performance of and compliance with all of the material terms, conditions and covenants
contained in this Lease. v

27. Estoppel Certificates. Commission and Foundation each covenant and agree to
execute, acknowledge, and deliver to the other party hereto (or to any party designated by the
other party hereto), within ten (10) days after any written request by the other party hereto, a
statement in writing certifying:

(a)  That this Lease is in full force and effect;

(b) Whether there have been any amendments or modifications to this Lease
and, if any such amendment or modifications exist, the extent and nature thereof;

() Whether there is any Event of Default under thls Lease and, if such an
Event of Default exists, the nature thereof; :

(d) Whether there is any Commission Default under this Lease and, if such a
Commission Default exists, the nature thereof;

(e) The date through which Base Annual Rent has been paid; and

(H) Any other matter reasonably requested by the other party hereto.
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28. Covenant not to Compete. Except the Indoor Multi-Purpose Facility,
Commission shall not construct or operate, or permit any other party to construct or operate, in
the Park any indoor facility for indoor soccer, basketball, lacrosse, in-line hockey and/or
volleyball during the Lease Term. During the Lease Term, Commission shall not conduct, or
permit any other party to conduct, in any indoor facility in the Park (other than the Indoor Multi- -
Purpose Facility) indoor soccer, basketball, lacrosse, in-line. hockey and/or volleyball, without
the prior written consent of Foundation, which consent may be granted or withheld in
F oundation’s sole discretion.

29. Taxes and Other Impositions. Notwithstanding any other provision of this
Lease or provision of law, rule or regulation, Foundation shall pay and remit when due all taxes
or other impositions of any kind levied, assessed or otherwise due and payable by, against or for
the Premises subject of this Lease; provided, however, that Foundation shall have the right to
contest the validity and/or amount of any such taxes.

30. Ownership of Park. "Commission represents and warrants that it is the owner of
record and the beneficial owner of the Park.

31.  Quiet Enjoyment. Commission warrants that if and so long as Foundation shall
not be in default hereunder, Foundation shall quietly hold, occupy, and enjoy the Premises and
all rights relating thereto during the Lease Term, without hindrance, ejection, or interference by
Commission or any party claiming by, through or under Commission, subject nevenheless to the
terms and conditions of this Lease. :

32.  Notices. Any and all notices, requests or other communications hereunder shall
be deemed to have been duly given if in writing and if transmitted by hand delivery or overnight
delivery with receipt therefor, or by registered or certified mail, return receipt requested, and
first-class postage prepaid, to Commission or Foundation at their respective addresses set forth in
Section 1. The foregoing addresses maybe changed by any party by giving notice in accordance
with this Section 32. Notices shall be deemed effective when delivered by hand or overnight

. delivery service, or three (3) business days after mailing. Any notice, request or other

communication shall include a reference to the section of this Lease to which such notice,
request or communication relates and, if any specific time period has been established herein for
action, review and approval, or other response, such time period shall be stated in capital letters.

Foundation shall follow up any request to Commission for consent or approval
w1th telephonic notice to Commission’s General Counsel that such request has been delivered to
Commission.

33.  Recording. Commission agrees that if so requested by Foundation, Commission
will execute in recordable form for purposes of recordation, at Foundation’s expense, a short
form of lease containing the names and addresses of the parties, the description of the Premises,
the Term of this Lease including the Lease Commencement Date and the expiration date, a
statement regarding the use of the Premises, and such other provisions as either party may
reasonably require. Foundation shall be responsible for all costs, expenses, charges, and taxes in
connection with the recordation of this Lease or a memorandum thereof. If such a short form of
this Lease is recorded, upon the expiration or termination of this Lease, Foundation shall
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execute, acknowledge, and deliver to Commission an instrument in writing releasing and
quitclaiming to Commission all right, title, and interest of Foundation in and to the Premises
arising from this Lease or otherwise, all without cost or expense 10 Commission. Foundation’s
obligations under this Section 33 shall survive the expiration or termination of this Lease.

34. Expiration or Termination of the Lease Term.

(a) Surrender.” Subject only to those provisions set forth in Article 22, at the
expiration or earlier termination of the Lease Term, all Park Infrastructure Improvements on the
Premises and all SoccerPlex Improvements (whether such Improvements were constructed
during the Initial Term of the Lease or any Extension Term) shall remain upon and be
surrendered with the Premises and become the property of Commission without cost to
Commission. Foundation shall remove all of its trade fixtures and personal property from the
Premises by the expiration or termination date, and shall repair any damage to the Premises
occasioned by such removal. Foundation’s obligations under this Section 34(a) shall survive the
expiration or termination of this Lease.

(b) Holding Over. In the event that Foundation shall not immediately
surrender the Premises on the expiration or other termination of this Lease, Foundation shall, by
~ virtue of the provisions hereof, become a tenant by the month. Such monthly tenancy shall

commence with the first day after the Lease expiration date or other termination of this Lease.
Foundation shall, as a monthly tenant, be subject to all of the terms, conditions, covenants, and
agreements of this Lease. Foundation shall give Commission at least thirty (30) days written
notice of any intention to quit the Premises, and Foundation shall be entitled to thirty (30) days
written notice to quit the Premises; provided, however, that if Foundation is in default hereunder,
Foundation shall not be entitled to any notice to quit, the usual thirty (30) day notice to quit
“being hereby expressly waived. Notwithstanding the foregoing provisions of this Section 34(b),
in the event that Foundation shall hold over after the expiration or other termination of this
"Lease, if Commission shall desire to regain possession of the Premises promptly on the
expiration or termination date, then at any time prior to Commission’s acceptance of Rent from
Foundation as a monthly tenant hereunder, Commission, at its option, may forthwith re-enter and
take possession of the Premises by any legal process in force in the State of Maryland. In the
event of any such holdover to which Commission objects, Foundation shall be lable to
Commission for any and all damages incurred as a result of such holdover, and shall in addition
pay to Commission the reasonable value of its use of the Premises.

- 35, Miscellaneous Provisions.

() Consents and Approvals.

(N By Commission. Whenever consent or approval of  the
Commission is required under this Lease, only the Executive Director of the
Commission or the Director of Parks (or a person designated by the Executive
Director of the Commission or the Director of Parks to grant consents and
approvals under this Lease, by written and personally signed notice to
Foundation) may grant such consent or approval, unless the provision requiring
such consent or approval clearly states otherwise.
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(2) By Foundation. Whenever consent or approval of Foundation is
required under this Lease, only the President of Foundation (or a person
designated by the President of Foundation to grant consents and approvals under
this Lease, by written and personally signed notice to Commission) may grant
such consent or approval, unless the provision requiring such consent or approval
clearly states otherwise.

(b) Consents and Approvals Not Unreasonably Withheld. Whenever consent
or approval of the Commission or Foundation is required under this Lease, such consent or
approval shall not be unreasonably withheld, conditioned or delayed, unless the provision
requiring such consent or approval clearly states otherwise.

(c) No Broker. Commission and Foundation each represent and warrant to
the other that they have not authorized any broker, agent or finder to act on their behalf, nor do
they have any knowledge of any broker, agent or finder purporting to act on their behalf in
connection with this transaction, and Commission and Foundation each hereby agree to
indemnify, defend and hold harmless the other from and against any cost, expense, claim,
liability, or damage resulting from a breach of the representation and warranty contained herein.

(d) Responsibility for Acts of Others. Foundation shall be liable for any.
violation of the terms and conditions of this Lease by Foundation, ‘its assignees, licensees,
concessionaires, the assignees of its assignees, or any of their respective agents, employees,
contractors, licensees or invitees. Commission shall be liable for any violation of the terms and
conditions of this Lease by Commission, its agents, employees, contractors or licensees.

(¢)  Limitation of Commission’s Liability. No member, official,
representative or employee of the Commission shall be personally liable to with respect to any
claim arising out of or related to this Lease.

H Limitation of Foundation’s Liability. No officer, director, shareholder,
representative or employee of Foundation or member thereof shall be personally liable to with
respect to any claim arising out of or related to this Lease.

(2) No Partnership. Nothing contained in this Lease shall be deemed or
construed to create a partnership or joint venture of or between Commission and Foundation, or
to create any other relationship between the parties hereto other than that of landlord and tenant.

(h) Time of the Essence. Time is of the essence with respect to any and all
provisions of this Lease. ' ‘

(1) Force Majeure. Neither Commission nor Foundation shall be considered
in default of any of its obligations if it is delayed in the performance of such obligations by
causes beyond its control, including but not restricted to, strikes, lockouts, actions of labor
unions, riots, storms, floods, explosions, acts of God or of the public enemy, insurrection, mob
violence; civil commotion, sabotage, malicious mischief, vandalism, inability (notwithstanding
good faith and diligent efforts) to procure, or general shortage of labor, equipment, facilities,
materials, or supplies in the open market, failures of transportation, fires, other casualties,
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epidemics, quarantine restrictions, freight embargoes, severe weather, inability (notwithstanding
good faith and diligent efforts) to obtain governmental permits or approvals, or delays of
contractors or subcontractors due to such causes, it being the purpose and intent of this paragraph
that in the event of the occurrence of any such delays, the time or times for the performance of
the covenants, provisions and agreements of this Lease shall be extended for the period of the
delay (including any time reasonably required to recommence performance due to such delay).
The affected party shall use reasonable efforts to remedy with all reasonable dispatch the cause
or causes preventing it from carrying out its agreements. The settlement of strikes, lockouts, and
other industrial disturbances shall be entirely within the discretion of the affected party, and the
affected party shall not be required to make settlement of strikes, lockouts, and other industrial
disturbances by acceding to the demands of the opposing party or parties when such course is, in
the judgment of the affected party, unfavorable to the affected party. Notwithstanding the above,
(1) Foundation may not rely on its own acts or omissions as grounds for delay in its performance,
and (ii) Commission may not rely on its own acts or omissions as grounds for delay in its
performance.

)] Non-Discrimination. Foundation will not discriminate against any person,
group or organization because of age, sex, race, creed, national origin or disability. Foundation
will take action to ensure that applicants are employed and that employees are treated during
employment without regard to their age, sex, race, creed, national. origin or disability.
Foundation shall comply with Commission’s anti-discrimination policy with respect to any
expenditure of public funds. Foundation shall comply with the spirit of Commission’s antl—
discrimination policy with respect to expenditures of Foundation funds.

k) Invalidity of Particular Provisions. If any provisions of this Lease or the
application thereof to any person or circumstances shall to any extent be invalid or
unenforceable, the remainder of this Lease, or the application of such provision to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not be affected
thereby, and each provision of this Lease shall be valid and be enforced to the fullest extent
permltted by law.

U] Gender and Number. Masculine, feminine, or neuter pronouns shall be
substituted for one another, and the plural shall be substituted for the singular number, in any
place or places herein in which the context may require such substitution.

_ (m)  Governing Law. This Lease shall be construed and enforced in
accordance with the laws of Maryland.

(n) Headings. The captions and headings herein are for convenience of
reference only and in no way define or limit the scope or content of this Lease or in any way
affect its provisions.

(0) Counterpart Copies. This Lease may be executed in two or more

counterpart copies, all of which counterparts shall have the same force and effect as if all parties
hereto had executed a single copy of this Lease.
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(p) Binding Effect. This Lease shall be binding upon and inure to the benefit
of the parties hereto and their respective legal representatives, executors, administrators,
successors and/or assigns, provided that nothing herein shall be construed to permit a transfer or
assignment expressly prohibited by the provisions of this Lease.

(q) Entire Lease. This Lease contains the final and entire agreement between
the parties hereto and is intended to be an integration of all prior negotiations and
understandings. Commission, Foundation and their respective representatives and agents shall
not be bound by any terms, conditions, statements, warranties, or representations, oral or written,
not contained herein, unless contained in a modification which meets the criteria of this Section
35(q). No change or modification of this Lease shall be valid unless the same is in writing and
signed by the parties hereto or therefo. No waiver of any of the provisions of this Lease shall be
valid unless the same is in writing and is signed by the party against which it is sought to ‘be
enforced.

(r) -~ Limitations _on _Commission _Responsibilitiecs _and _ Obligations.
Notwithstanding any other provision of this Lease, all responsibilities and obligations of the
Commission pursuant to this Lease shall be subject to the Commission’s normal operating
procedures and plans therefor and the Commission’s adopted and approved budget for the
specific responsibility and/or obligation. . Furthermore, the Parties acknowledge that the
Commission has entered into the Lease n its capacity as the owner of the Park. No agreements
contained in the Lease or approvals by the Commission as required under this Lease shall be
deemed to waive any obligation of the Foundation to appear before the Montgomery County
Planning Board in its regulatory capacity, and any improvements to the SoccerPlex shall be
- subject to the appropriate governmental approvals and permits, including the issuance of a park
permit, established for installation of improvements on Commission-owned property in
Montgomery County. Prior to issuance of the park permit, at the sole discretion of the
Commission, the Commission may require the Foundation to appear before the Planning Board
at a public hearing to present plans for such improvements.

(s) Ratification of Lease. "All terms, covenants and conditions of the Lease
(other than the Table of Contents) not expressly modified and amended hereby remain in full
~ force and effect and are hereby ratified and affirmed in all respects, except that in the event the
Council and the Leasehold Mortgagee do not approve the terms of the Lease on or before August
1, 2006, this Lease shall terminate and be of no further force and effect, and the terms of the
Original Lease shall continue in full force and effect. Commission will immediately initiate, and
diligently pursue obtaining the Council’s approval, Foundation will immediately initiate and
diligently pursue obtaining the Leasehold Mortgagee’s approval, and both parties will cooperate
with the other in obtaining such approvals.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Amended and
Restated Ground Lease Agreement on the day and year as set forth below, which shall be
effective as of the later of the date this Amended and Restated Ground Lease Agreement is
approved by the County Council of Montgomery County, Maryland, and the date this Amended 1
and Restated Ground Lease Agreement is approved by the Leasehold Mortgagee, in accordance
with Section 35(s).

Attest: | |  COMMISSION:
Maryland-National Capital Park and Planning
o Commission ,
ﬁ@w@ﬁéﬂfw By T by s sean)
Patricia Colihan Barmney ( : Trudye Morgan Johhson :
Secretary-Treasurer ~ Executive Director :
WITNESS/ATTEST: FOUNDATION:

Maryland Soccer Foundation, Inc.

By: ‘ (SEAL)
~ Kenneth D. Salomon, President

Date:
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NT BY:

HP LASERJET 3150; 3015404276; JUL-27-06 2:26PM;  PAGE 2/2

IN WITNESS WHEREOF, the parties hereto have duly cxcculed this Amended and
Restated Ground 1.ease Agreement on the day and ycar as set forth below, which shall he
cffcctive as of the later of the date this Amended and Restated Ground Lease Agreement is
approved by the County Council of Montgomery County, Maryland, and the date this Amensed

and Restated Ground Lease Agreement is approvui by the Leasehold Mortgagee, in accordunce
with Section 35(s).

ANCsL: S COMMISSION:

‘lryhnd -National Capital Park and Planning
Commission

By: . " (SEAL)
Patricia Colihan Bamecy © Trudye Morgan Iohnson
Secretary-Treasurer Executive Dircetor
WIWESS/AT'!'HST: | FOUNDATION:

Miryland SoccegFoundation, Tng.

/?%k

Kum( +h D. Salomon President

1Da[et 7,/;%/&6
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EXHIBIT O

Traffic Standards

[See attached.]
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EXHIBITA

Site Plan of South Germantown Recreational Park
[§§ 1(a)(1) and 2(ww))



 EXHIBITA-]

Legal Dcscﬁplion of Premises
[§ 2(hhh)]

To be attached after completion of the Phase I Construction documents
and to be generally as shown on Exhibit A.



EXHIBIT B
List of SoccerPlex Improvements and Park Infrastructure lmpﬁo‘vcrncnts
- [§§ 2(ww) and 2(c00))



THE SOUTH GERMANTOWN SOCCERPLEX
The Maryland Soccer Foundation
Site and Bullding Development Costs

MSFW18.xis
17-Jung9 Totat Soccer
Description Cost Foundation Commission
Phase | Site Development Costs
swveylstake-out
infrastructure v : 145,000 0 145,000
Fields3-17, 21,22 A& B 100,000 100,000 : 0
Stormwater Management ) 30,000 14,028 15,072
) _Subtotal Survey 275,000 114,028 160,872
Matenials Testing _ 180,000 45,000 135,000
" Water
Erosion Sediment Control ' : 3,000 0 3,000
172" DIP On-site , 42,000 0 42,000
12" DIP Off-site 29,400 Y 29,400
8" DIP On-site 121,600 0 121,600
8~ DIP SoccerPlex Service 16,000 16,000 0
17 Copper for 3 Comfort Stations ‘ 22,000 22,000 0
. Water Meters (3/47) o 2,200 2,200 0
Fire Hydrants 7,500 0 1,500
Gate valves (1-17", 3-67) 2,800 0 2,800
Pavement Crossings (1.5737/47) 9,600 0 9,600
Mobilzation ’ 14,000 0 14,000
WSSC Water Hook-up fee . 36,425 0 36,425
' Subtotal Water 306,525 40,200 266,325
Sewer . .
Package Pumping Station 127,360 0 127,360
'Oft-site Sewer 4~ DIP Force Main 105,000 0 ~ 105,000
On-site Sewer 4" DIP Force Main . 82,500 0 82,500
Erosion Sediment for Gravity Lines 3,000 0 3,000
4" PVC for 3 Comfort Stations 68,400 68,400 0
8" PVC for SoccerPlex Building ' 8,000 8,000 0
8" PVC On-site v : 32,000 0 32,000
4 - Inch Air Release Valve 20,000 0 20,000
4 - tnch Blow-off Valve 50,000 0 50,000
Manholes 48" Pre-cast 30,000 0 30,000
Transition Manhaole 3,500 0 3,500
Pavement Crossings (1.573747) _ 9,600 o 9,600
Mobilization 10,000 0 10,000
WSSC Hook-up Fee 19,500 0 19,500
Subtotal Sewer 568,860 76,400 492,460



THE SOUTH GERMANTOWN SOCCERPLEX

The Maryland Soccer Foundation

Site and Building ngelopmem Costs

MSFO18.xis
47-Jun-89 Totat Soccer
Deescription , Cost Foundation Commission
Groundwater Recharge Trenches
Recharge Facility 3 7.300 1,300 0
Recharge Facility 4 5,800 5,800 0
Recharge Facility S $.800 5,800 0
Recharge Facility 6 $,800 5,800 0
Recharge Facllity 7 3,600 3,800 0
Recharge Facility 8 5,800 5,800 0
Recharge Facility 9 5,800 _5.800 0
Groundwater Recharge Ttend\es
Recharge Facility 10 5,800 5,800 0
Recharge Facility 11 5,800 5,800 0
Recharge Facility 12 5,800 5,800 0
Recharge Facility 13 5,800 5,800 -0
Recharge Facllity 14 5,800 5,800 0
Recharge Fadility 15 5.800 5,800 0
Recharge Facifity 16 7,300 7,300 0
Recharge Facility 17 5,800 5,800 0
Recharge Facility 18 5,800 5,800 0
Recharge Facility 19 8,000 8,000 .0
Recharge Facility 20 5,800 5,800 0
Recharge Facility 21 5,800 5,800 0
Recharge Facility 22 5,800 5,800 0
Recharge Facility 23 7,300 7,300 0
Recharge Facility 24 5,800 5,800 0
Recharge Facility 25 11,900 Y 11,900
Recharge Facility 26 8,500 0 8,500
Recharge Facility 27- Archety 0 0 0
Recharge Facility 28 - Golf Dnvmg 0 0 0
Recharge Facility 29 2,080 2,080 0
Recharge Facility 30 2,000 0 2,000 |
Recharge Facility 31 4,640 0 4,640
Recharge Facility 32 1,760 [ 1,760
Recharge Facility 33 3.520 0 3,520
Recharge Facility 34. 6.400 0 6,400
Recharge Facility 35 - Aquatic/T ennis 0 0 0
Siecharge Facility 36 - Aquatic/Tennis 0 0 o
Recharge Facility 37 4,800 0 4,800
Recharge Facility 38 2,080 0 2,080
Recharge Facitity 39 ~ 5,760 0 5,760
Recharge Facility 40 1,600 1,600 0
Recharge Facility 41 9,600 0 9,600
: Subtotal Groundwater Recharge 196,940 135,980 60,960




" THE SOUTH GERMANTOWN SOCCERPLEX

The Maryland Soccer Foundation

. Site and Building Development Costs

[MSF\018 xis

17-Jun-89 Total . Soccer
Description Cost Foundation Commission
Landscaping .
' General Park Landscaping 500,000 0 ‘500,000
Entry Feature/Landscaping 40,000 20,000 20,000
SoccerPlex Bldg. Landscaping 60,000 60,000 0
Forestation 60,000 48 000 12,000
Stabilization - Phase | 180,855 153,980 26,875
" Subtotal Landscaping 840,855 281,980 558,875
Other Site Facilities
Field Toilets 114,000 114,000 0
ADA Access to Fields 3-17. 21,22 A_ 8 24,984 o 24,984
On-Site Signage ' 40,000 20,000 20,000 |.
Security Gates 12,000 0 12,000
Electric/Gas/Phone o 100,000 0 100,000
Subtotal Other Site Costs ' 290,984 134,000 156,984
Subtotal Phase | Site Dev. Costs 11,945,417 5,091,635

. 6,853,782

4L3)



THE SOUTH GERMANTOWN SOCCERPLEX

The Maryland Soccer Foundation
‘Site and Building Development Costs

Subtotal Phase (i Site Dev. Costs

[(MSF\018.xis |
17-Jun-99 Total - Socoer
Description Cost Foundstion  Commission
Phase Il Site Development Costs. .
Survey - Fields 18 - 20 10,000 10,000 0
Survey - infrastructure 5.000 0 §.000
Materials Testing - Fields 18 - 20 7,000 7,000 0
Erosion Sed. Contral. - Fields 18 - 20 10.000 10,000 .
Erosion Sed. Control - Infrastructure 5,000 0 5.000
" Strip Top Soil - Phase {l 19,600 13,720 - 5,880
Cut to Fill Phase it 35,000 31,500 3,500
Top Soil Respread - Phase Il 21,000 16,800 4,200
Sfo;rn Drain - Phase I ] 0 (4}
Relocated Field Parking Lots 164,475 0 164,475
Amended Soil - Fields 18 - 20 180,000 180,000 0
Relocate Baseball Field C 85,000 85,000 0
Field irrigation - Fields 18 - 20 30,240 30,240 0
Field Turf Installation - Fields 18 - 20 25,830 25,830 0
- Soccer Goals - Fields 18 - 20 7,080 7,080
Stabilization - Phase i 15,000 10,500 4,500
»'_ADA Access - Fields 18 - 20 1,800 0 1.800
622,025 427,670 194,355




Certificate of Commencement

[§ 4Ga)]



652 NOW, THEREFORE, in consideration of the premises, and for other good and valuapje

‘453" consideration, the receipt and sufficiency of which is hereby acknowledged, Commission and
1654 Foundation warrant and represent each to the other as follows:

1655 1. The Lease Commencement Date of the Initial Term is | ,
1656 . - 2000.

1657 2. The expiration date of the Initial Term is _ 20
1658 © IN WITNESS WHEREOF, Commission and Foundation do hereby exccute this

1659 Certificate under seal on the day and year first above written. .

60 WITNESS/ATTEST: ' COMMISSION:
1661 - | | MARYLAND-NATIONAL CAPITAL PARK
1662 PARK AND PLANNING COMMISSION
1663 . By: . ' By: , (SEAL)
1664 i Title: Title:
. 1665 Date:

~

iy,



EXHIBITD

| (Intentionally Omitted]
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EXHIBII_E

Portions of Water and Sewer Infrastructure North of Schaeffer Road to be Maintained by
Foundation and Commission

(§9]
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EXHIBIT G

- Transponation Managcmcht and Traffic Operations Plan

(§ 10()]

»



Forey (D Regional Signs (Referto Siget Key In Figure 14)
Gervnantoen Socowrfisx GOROVE- |
. Em@"@



A

»\ ==
\ [ ’
e .
s, :
\ﬁ\ 2 .= 3
honresma J
-
5 g
(N
'\ SRS
/ ' = 3
) 3
- |
\\ = [ | Ry
ol )y } Pl end
h Y §f
o =0
b1y / 2
e
L\’ \t&'/ [
- /] —
. _/'_ e
/ / /= X
% — i .
2 84008 .
- e G e \ ,
S PP TLL) P .
5 4EY . :: Nosina X
a2 R L AR
3 P e N
'S / X Set o oy
&2 ) 53 “;.‘f: it ‘u-- SADS &
: N TP o Wy B ~
SRS ‘q}!\ B PSe ks ot g7 135 \ >
= S Yy A 0! ) - 2,
) 2N e i
> vy ' ) -
, Ey e 3 s Tt Ay P o a
A Y & ALs Y2035 ' =y ~]
\ 7 P 3] X N z " " ~
At e S Erd
233 S
8. % . & : 3 = .
5 hem ; ki .
— ) s Ly TS 7
= > AG TN >y
~ ¢ + LAl ALYy 3oy A
S CR NS N B
= o LS B o g
Fy 3%, A
SR TAR
=Y B AT P ey 7/
o ) X p A ¢ ~
= (1] ’ - —
: r—. onm—
T —
; LT - e .
g S T - == -
~IHTT O e
N 25 =
- SR {u] e, : : X =
2~ 2oII | rrrr s = *




5 TAL: \Sssasssa

S eptember 22, 1998 -
Pageb

ﬂ)OtOﬂSB having dxﬁculty loohng for their dslgnatcd ficld or fxdhty Figures 3 and 34
present the appmprme signing within the park.

T he traffic patterns associated with the regular weekend and tournament weekend events can be
accommodated by the two-way ring road circulation providing access to all of the soccer fields
wvithin the South Germantown Recreational Park. No additional traffic control operations need
‘10 be implemented for the normal operstions of the park facility. Figure 3 also provides the
appropriate locations for traffic control signing that would provide the necessary traffic control
for motorists within the site.

G eneral Park Promotions

Another important aspect in transportation management consists of disseminating park

- information to the general public to facilitate access for patrons to the site. The Maryland Soccer

F ederation should send information packets to teams scheduled for regular weckend and

- toumnament weekend play as those teams are scheduled. Included in these information packets

would be directions to the site, emphasizing the use of roadways that would lead to the main park

entrances on MD 118 and on Schaeffer Road cast of the park. These packets would also

encourage the use of carpooling for these events. It would be beneficial to maintain a weekly list

all of the scheduled park events and to provide them in the information packets to inform the
patrons of the park the level of activity that is expected at the park on specific days of the week.

In addition to issuing the information packets, the Maryland Soccer Federation should utilize the
accessibility of the Internet to publish the schedule of events on their website or a8 website
primarily for the SoccerPlex. This website should provide directions to the site, scheduled
league games and tournaments during the week, and available practice times. This information
should be shared with the Montgomery County Department of Parks for inclusion in their
website. :
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Pedestrian Mahagemau :

1In order to manage the movemeat of pedestrians to and from the parking arcas and the stadium,
pedestnan corridors have been jdentified.  The pedestrian management portion of this plan
identifies the most convenient locations to cross pedestrians across the internal circulation road
At these critical locations, it is recommended that a crossing guard be present to stop the flow of
traffic to allow large platoons of pedestrians to cross the road. As part of this plan, the pedestrian
coridors and the pedestrian crossing locations have been identified in Figure 7.

Special Event Promotions

For the stadium events, it is essential that promotional efforts be undertaken to disseminate
information on the times and dates of the special events. This will enable nearby residents the
opportunity to adjust their travel patterns, if necessary. The notification of the stadium events
should be performed weeks in advance and in the days Icading up to the event. The notification
process should include the promotional efforts outlined for regular weekend and tournament play
and should also include. publication in local newspapers and announcements on local radio
stations. S ‘

Operations Monitoring

The traffic and parking operations plan as well as the general transportation management plan

should be monitored for possible improvements to the original outlines. It may be possible to

reduce or increase the number of staff depending on the level of activity of these individuals.

The need for additional signing may arise as well. Comments from patrons should be recorded

and followed up on to identify issues that need to be resolved before the following major event.

It is important to monitor and record the cffectiveness of the different components of the plan to
prepare for subsequent major events at the South Germantown SoccerPlex.

.



EXHIBIT H-1

SoccerPlex Traffic Generation Rates
[§§ 13(d)2) and 13(f)

Q



EXHIBITH-2 -

Non-Soccer Facility Traffic Generation Rates

[§§ 13(a) and 13(D))



EXHIBIT H-3

Traffic Counting Procedures

[§§ 13(dX2)]



1708 an hour before the first scheduled game and end an hour after the completion of the last
709 scheduled game. This data shall be provided to and used by Commission and the Council to

710 determine whether the operation of the SoccerPlex is generating traffic, as measured by Average

1711 Daily Trips, above or below the assumptions contained in Exhibit H-1.
1712 (2) . During Phase I, the Foundation shall obtain traffic data during two Toumnament
1713 " weekends. One Tournament weckend shall be the weckend that the first Tournament is held, the

1714 other Tournament weeckend shall be the weekend of d;c Tournament that is expected to have the

1715 highest number ofpén_icipants.

1716 - (A)  tube counts, or counts using other mcthods as may be approved as reliable
1717 R by Commission's Transportation Planning Staﬁ‘, shall be taken by Foundation at each parkmg lot
l. 8 on the same dayovcr the weekend of each Toumamcm. The tube counts should begin on Friday
1719 at least-an hour before the ﬁrst scheduled game and end an hour after the completion of the last

1720 | scheduled game on Sunday. This data shall be provided to and used by Commission and the
l72i ~ Council to determine whether the operation of the Socccri’lcx is generating traffic, as measured

722 by Peak Hour Trips, above or below the assumptions contained in Exhibit H-1.

723 (3)  On the days that traffic data is being collected on both league weekends and
24 Tourmament weekends, tube counts shall also be taken over the same period of time at the south,
125 east and north approaches to and departures from the traffic circle at the intersection of the Spine

26 Road and Schacffer Road. This data will be provided to and used by the Commission for

>
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EXHIBIT J

" Reserve Fund Payment Schedule
[§ 14(a)(4))
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EXHIBIT K
Water Monitoning Program
- [§17)



Exhibit K
Water Quality Monitoring Plan
South Germantown Recreational Park and Soccerplex

Background:
“The South Germantown Recreational Park (SGRP) is located in two watersheds. The northern

section of the park is in the Hoyles Mill Tributary subwatershed of Little Seneca Creek and the
southemn section of the park is in the South Germantown subwatershed of Great Seneca Creek .

“The Hoyles Mill Tributary is a Use I1I-P (natural trout/public water supply) stream and is located
~within a Sptcial Trout Management Arca. The biological condition of the stream is rated GOOD
in the Countywide Stream Protection Strategy (CSPS) document. The South Germantown '
ssubwatershed contains approximately 15 small tributaries, including two that originate within the
SSGRP. All the tributaries in this subwatershed are Use I-P (water contact recreation/public water
supply) streams and their biological condition is rated GOOD by the CSPS. The two tributaries
wwhich originate within the park are designated as the Schacffer Road tributary (crosses Shaeffer

- JRoad and flows south-west into Seneca Creck State Park) and the Route 118 tributary (begins

. south of Schaeffer Road. crosses MD 118, and flows south-ast, then south into Seneca Creek

S(alc Park).

T he groundwater aquifer in this area supplies drinking water to residents adjacent to the park:
there are two sub-aquifers in the park. ‘

Constrﬁction and operation of facilities within the park, including the Soccerplex and non-soccer
facilities, have the poteatial to cause short-tcrm and long-term impacts to both the surface water
and ground water. :

M onitoring Goal:

The purpose of the South Germantown Recreational Park Water Quality Momtormg Plan is to
asscss the short-term and long-tenn (cumulative) impacts to the surface and ground water
resources from the development (construction and operation) of the South Germantown

R ccreational Park property. Surface water, ground water, and stormwater Best Management

Practices (BMPs) will be monitored.

M onitoring Plan:

Biological, chemical, and physical monitoring will be done each year for twelve years (see

- -Phasing attached). Biological and physical monitoring will be conducted according to

" Montgomery County Water Quality Monitoring Program Stream Monitoring Protocols
(Montgomery Coumy Dcpanmcnt of Environmental Protection, February 1997, or most recent
version).

(2



Chemical Parameters :

Chemical monitoring of ground and surface water will be the shared respoasibility of the

* Maryland Soccer Foundation and the Maryland-National Capital Park and Planning Commissjop,
The Commission will bear the cost of monitoring residential wells outside the park, and The

Commission and the Foundation will equally share the cost of chemical monitoring within the

gpark. In order to assess the impact, if any, of fertilizer and pesticide application, ground and

ssurface water samples will be collected and sent to an approved laboratory for testing.

- Ground water samples will be taken quarterly (for two years or until operation of the facility
commences) from two groups of wells (wells of three different depths located in close
proximity); once background levels have been established, monitoring will be done once per

- yyear. The three wells will consist of a deep well (drilled into bedrock), a shallow well (drilled
just to bedrock), and a sampling tube reaching to the bottom of one of the infiltration facilities.

T here are two sub-aquifers within the park. Each of the two groups of wells will be located in a
different sub-aquifer. One set of wells which appears to be useable for taking ground water
- samples is Jocated near where the Schaeffer Road Tributary crosses under Schaeffer Road. A
second set of wells will need to be installed near the Hoyles Mill Tributary. These wells should
not be installed until rough grading of the area has been completed.

In order to ensure that drinking water wells are not impacted by park cons&uctiou and operations,
up to scven residential wells, plus the well at the farm house in the Soccerplex area, will be
- tested. Testing will be done semi-annually through the end of Phase I and annually thereafter.

S.urfacc water samples will be taken once during cach summer, during or immediately after a rain
cvent, from each of the three tributaries. :

Field Parameters:
The following ficld parameters are to be tested at each well afier the requisite purging of three

well volumes of water and the stabilization of these parameters:

- PH .

- Water Temperature
.- Air Temperature

- Conductivity

- " Depth to Groundwater



SoccerPlex can proceed. Should the standards above be exceeded due 10 the development of the
SoccerPlex, then, Commission staff will work with the Foundation to determine appropriate
actions to be taken by the Foundation and follow-up testing that will be required before future
phascs of development of the SoccerPlex can be approved
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[Intentionally Omitted]
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EXHIBIT M

Commission Self lnsurand: Agn:cmcnf

(§ 20]
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ACRI FMENT

_— e - - = e = e e

AGREEMENT wmade and cnlered into this 3Uth day of June, JYT(

. by and between Thc Haryl:md -Mational Capital Park ang Manning

sam e o e o —

Comission. 2 bi-county agency, (the “COMMISSTON") iing Hontgomey
County, Maryland, a municipal corporation (the "COUNTy~-)_
LAD ¢ I NESSETI:

WHEREAS, the COUNTY, by Bill No. 16-78 cffective apri) 37,

1978, has enacted a revised Saction 20-37 of Chapter 20 of tpe

My AN A8 X Kbt I U SO LR I

Montgomery Code of 1972, to provide s comprehensive insurance .

and self-insurance program, and

s @ie -
SN N-

WHEREAS., Subsécti‘on {(d) of such Scction 20-37 has autlndtize.

Srmegrea

the COUNTY to cboperate with and enter into agreements with any

-t ise
ML

bi-county agency, among others, for the purpose of obt:urung and

e

|ptov1d1ng comprehensxvc insurance coverage in the most cconomical
i

| manner, and

s —

WHERERS, insicance coverage has becowe increcasingly more

: costly in receat vears, and
o

. WHEREAS, the partiexs find it to be in the public intecrest
ot . . . -

; to obtain insurznce coverage through the Montgomery County Self-
I ]

:: Insurance Progrcam.

St

NOW, THEREFORE, in consideration of the mutual promises and

votente

"_ covenants contained herecin, the COUNTY and the COMMISSION do.

:, agree as follows:

s
)

: Intent to Enter M~ntqomery Countv Sclf-Insurance Proqram

' The -approval of this agreement by the COMMISSION shall be
: deemed to be proof of the COMMISSION'S intent to ceceive
" insurance coverage from thc Montgomery County Self-lnsurance

< Program beginning on July 1, 1978.



1

Panel will bLe cousidercd void and Lhe exiuling covetage will

ﬁ remain in effect for Lhe COMMISSIUN,

prior Insurance Liabilitics

Any liabilitics incurred by the COMMISSTON -priur g its
receiving insurance coverage grom the Montgomery County Sel(-

Insurance Program which arc covercd under the COMMISSION'§

[TPE XU

existing insurance coverage will remain as liabilities of the

kot

COMMISSION and its present insurance carriers.

o

Insurance Policy Debits and Credits

PRI
T

k The debits and credits for all insurance poiicy audits on
'tpolkﬂes expiring as of June 30, 1978 shall be cither debited or

E'Cteditcd to the Montgomery County Sclf-Insurance Fund.

rre ..

. .
: Insurance Exoente Payments by Statec and Federal Government

Any payments to the COMMISSION from State or Federal gouxée;

“ which are based upoa reimbursement for insurance cxpenseg incur-—

ffred after tﬁe effsctive date of this agreement shall be trans-

v :
ferred into the Mcntgomery County Sclf{-Insurance Fund immedi-

'. . -
ately upon raceip: by the COMMISSION.

" Commission Ressorsi-ilities Prior to Entering Mantgomezy County

e

Insurance Program
It is understood that the COMMISSION has obtained the re-

§:quited approval for self-insurance from the state. The Inter-

': agency Insurance Panel and the staff of the County Finance Depart

ment‘'s Division of Risk Management will cooperate in all ways to

! assist the COMMISSION to renew approval as required.

;1Appointmént to.Interagency Insurance Panclggy'ciicutiv;_DireCth

fhe COMMISSION'S Executive Diréétor, or ﬁit designce, shall

be a member of the Interagency Insurance Panel and the Exccutive
Director shall notify thc'tounry Financc‘Ditcctor, in wri;inq.




-z.-.sf..—r—-x-mgzzm

That portion of the Montyomery Cuounty .‘:cl(-lnxurnucc Pro
‘budget which dealsn willh the COMMISSHION will dnclucle Aty amoun
required to reimburse the Proqram fuc previous cxpendicuces fi
the unencumbetcd clawms rescrve which excerdoed the swaoune that
thc COMMISSION had paid into the Progr.m as sct forth in agtac
ment D, which is incorporated hercin by refercnce.  The Propos
,budget of the Hontgomety County Sclt-lnsurance and Rjisk- Hlnage
Programs and cost cstimates for the COMMISSION'S share of the
'Progt:ul shall be subnuttcd to the COMMISSION'S Executive Direc
by the Intetagency Insurance Panel no latcr than November firs!

(1st) of each year. Any comments which the COMMISSION'S Execuf

{' Director wxshes to make on the ptoposed budget of the ‘Montgomer

County Self-Insurance Program shall be returned to the Inter-

'agency' Insurance P2nel shall submit the proposed budget of the

: Hontgomery County Self-Insurance Program along with all comment.

Eagency Insurance Panel by November twelfth (12th). The Inter-
;
:
i

made by the COMMISSION'S Executive Director, if any, to the
County Executive, not later than Decamber first (1st).
The Irteracency Insurance Panel shall also prepare a2 list

of all safety related expenses which it fcels should be pluced.

rln the COMMISSION budget along with a detaxlcd justification for

?such safety improvements. This list shall accompany the propose«

Accident Ptevcntan Progq ram

"Lbudget of the Montgomery County s«.lt-ln..urancc Ptograul.
;
I

The County Fxnance Department s Division of Rxsk Management

shall be tcsponsxble for an armual cvaluation of the COMHISSION“

" safety and locs control program and will report to the COMMISSION

- The Division will be rcsponsible for kceping the Interagency

Insurance Pancl advised of its work with the COMMISSION.

L @



LY

Law.. : . - _

Final Rcports to the COMMISSION frum the claims g g e ga-
tion service VilAl,vr_cflcct the adjuster's detcrmxnacio“ of
coverage, liability, as well as the dawmages involveq . The
adjustment process uscd by the adju:tct to determine amoyn t
of payment wili be fully c:cpla‘incd in this report. A comple
report for rcvicw by the COMMISSION will be made .if the -
amount of monics exceeds the dclégated authority given go th
claims administration service in paymcnt procedut.es estab
lished by the Interagency Insurance Panel. .

The claims administration sétvicc will furnish sctatistical
reporﬁs to the COMMISSION and the Interagency Insurance pane]
every ninety (905 days. The rcports will i‘nclude the nm&:
of cases re:‘:eivéd from the COMMISSION: the nature of the
claim; the amouat paid, if—ahy: and the»numt;er of cases
clos=d. sufficient dctail ui'li be given for a statistical
analysis o_f the causes of claims. The report will be dekiqxxa
to provide whazever statistical information the COMMISSION
and Interagesacv Insurance Panel may desire.

The clains act:inistration cervice will assist the dzsignated
counsel with whatever is nceded t;: properly protect the
interest of the COMHISS‘ION in litigation.

The claims administration servic.c will examine, tabulate,

and approve for payment all medical, hospital, compensation
and other benefits requirced by the Workmen's Compensation

The claims administration service will furnich the COMMISSION

with a claim record showing open claims and a tabulation of

all payments made and reserves sct up for benefits and ex-—

penses because of occupational injuries sustained by emplovees

Qs

i
(
I
i
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County Sclf-lnnurance I'rixjiima.
The claims administration uzcrvice will ussistvthg taterger
insutfmce Panel in cstablizlment and rg-visi.on Yl Cluim
reserves for unsettled claims.

The claims administration scrvice will perform such other
general administrative service as nccessary to difChazqg

effectively the COMMISSION'S duties under the Workmen's

Compensation Law.

The claims administration service will consider claim files

of the Self-Insurance Program to be the property of the
ptinéry agency involved in each claim. 1In the eveut of
termination of services by the claims administration

service, clhim files will be disposed of according to

instructions from and at the cxpense of the appropriate

- .

wr

agency. Access to information contained in these files will

be afforded to any authorized personnel of the appropriate

R X :=-.-..‘

agency and rep-esentatives of the Interagency Insurance Pame

R. The clains adninistration service will prepare basic loss

information necessary for complction of all annual “Appli-

cation for Approval as a Self-Insurer” forms which must be

S—— + ¢
oML

filed with the Maryland Department of Motor Vehicles. In-

formation should include a breakdown on.inju:ies to persons.

and property damage, claims payments, and claims reserves.

:?COHMISSION Responsibilitics in Claims Administration and Safety

S — -

The COMMISSION shall be responsible for maintaining the same

level of service within its ‘staff as is presently provided in the

‘claims processing arca. The assistance currently provided to the

§:COHHISSIOH‘S insurance carricr shall extend to the staff of the
. claims administration service, which the Hontgomery County Self-

R G
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be the rcsponsibility ‘of the Chicf. Mivision of “LSk,Hanagcmeng

of the County Financce Deparrmcnt with thc approval of the jpper-

agency lnsurauce Panel. Contracts shall follow the County couern

| ment's contracting procedures.

| Use of Medical Specialists

procedures currently utilized by the COMMISSION in cases

‘where advice from medical specialists is required will coatinu¢

: in force vheh the COMMISSION rcceives insurance covérage from the

Montgomery County Self-Insurance Program.
" Expenses incurred in insurance claims administration where

<medicnl advice is required will be paid by the Montgomery County

L:Sclf—lnsurance Program.
[

Insuiance Coveraqe Certification

The Hontgomery County Depattment of Finance will ptovide

ettxfxcntcs of insurance to

; the COMMISSION, whea required, with c

. # evidence the insi-ance coverage uhich the COMMISSION has in force

———
i)

through the Hﬁntgamcry County Self-Insurance Program.

Audits of the Montaomery County Sclf-Insurance Program

o v+ — " o4
.t
.

The Montgomery County Self-Insurance Program shall be
audited annually by the 1ndependent auditor for the Montgomery

County Government. An audited financial stntement for each

fiscal year shall be presented to the COMMISSION'S Executive

pDirectar after tne end of the fiééal year.

Aqreement Revision

Revisions or amendments to thisragrcement'shall be in writ-

f the

ST LTS LTSRS TETTTIRAR L IS R A g e

ing and cxecuted by duly authorized rcpresentatives o

parties hereto.
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1. Morker’s Cowpensation = Yull wllac Coverage

(Torwerly Martford insurance Tolicy f‘ZUHGSJollt)

A.

F.

lasures agatast obligations imposed by the Worker's Compensat {qp Ac s
of Marylsad snd the Discrict of Coluwalia and agalnst lcgal liau“u’
for Bodily Injury, Disease or occupational injury to caployees LR
out of thelr cuployment for the fnsured.

Coverage for Federa) Employer’s Liabilicy Act.

Voluatary ‘compensation for:

1) ALl employces not subject to the Micylaad or .C. Compensatiqq Ace
$100,000. - » . . .

2) Special Police ac the Capital Ceatre - $50,000 accident and
$500,000.Dtsecase. :

Coverage for wasters and members of Crew of vatercraft an navigable
vaters - $£100,000. : .

Coverage for Ueitec Su:u longsharemen’s and Harbor Vorker’g Act .

Bre Tora ai: 3tazes Erdorsement.
. \

- Coopre-!:en::ve Genery; LizS{lqry = Full Dollar Coverage

(Forme:zlv tht‘fé!é}l:},cnc:e Policy #42CB33185E)

A.

lasures aga‘age the cost of investigating, defending aad Paying clafmg
for danazes o= 2czcat of bodily injury or property damege uuuug,
arising out of ta cezurcrend® for vhich the fasured aay be legally
liable. : . :

Blaakee Conirtctcal Liability fnsucance covering all wiitten coutcracts.
Producces, Coaplezed Operatioas and Independeat Contractorg &Te covered.

Personal Injury Liabilfey coverage is afforded facluding claims arig
out of falge &rrest, decention or impriconaent, or malicfous oo
pProsecution, libel, slander, dcf{amatioa or violation of right or
privacy, vrongful entry or eviction or other tavesfoa of right of
PCivace occupancy. Clafms stising out of employmear are also included.

Uaiver of Covernaenacal lsaunity as a defease without permission of the
insured. . .



Tuis vill pay on behall of the Inxuted all sumy whiich the lauyrey thall
become legally obligated te pay as dameges because of Wronglul acqy .
follovs:

1} Pecrsonal Injury.
1) Bodily lInjury
J) Property Damage

Definitions

I} “Persomal lnjury” wmesas {alse arrest, crronenus service ol civg]
papers, false imprisonseant, malicious prosecution, sssault aand _
battery, libel, slsader, dcfamation of character, violstion of
property rights or deprivation of any rights, privileges, or
isaunities secured by the Constitution end lews of the United Scates
of America, or the state, {or vhich the U-HCPPC may be held 1liay),
to the party fnjured fa sction at lav, suit ia equity, or other
proper proceeding for rcdress. [llowever, o act shall be decmed o
be, or result 1a Personal Ilnjury wnless committed fa the regular
course of duty by the Insurcd. '

2) “3cdily Injury™ a=a=s bodily 1njuti. sickness or disease sustalned o
by any person wiich occurs during the policy period, including degth
any tice resulti= ti.erefrom.

. ‘ :
3) Tfraper:ir ZamaZe” meaans damage to or destruction of tangible

3-9perty, includiag loss of use thereof.

4) TUrongiul £c:i™ pezzs only any or all of the folloving: Actual o
elleged ezroz, afrstatement or mis-leading statement; omission,
neglect or treach o duty by the latured, fadividially o
collectivei~, while acting or fafling.to sct within the scope of hig
eaployment cr afficlal duties pertajaing to the lsv enforcement
fuactions 3¢ tte lnsured. ' ’

$) “Mamed lnsu-ed” neans the M-HCPTC Park Police and the H-NCPPC.
6) “lnsured" pezas:
(8) Named Insured and all pafd full or part-time eaployees;

(b) Unpaid volunteers or rcserves vhile performing lav eanforcement
fuactions for the Named Insured, individually fdeatiffed by
endorsement hercto, and f{or vhich a premfuam has been paid;

(c) The political subdivision in which the asned fasured s located
should such political gsubdivision be named ia 3ny actioca or
suit against the Rimed Tnsuccd or any employcve for any act,

~ ertor or omissien for vhich the policy affords protection aand



This memorandua represents an wunderntanding hetucen the tark ang Planaifs
Cownission and Moncgomery County Covernmeat conccrning the P“'“cll‘aum. '0( the .
Cowaission ian the County's Sell-lasurance Frogranm. The princlpal Slement;
this cemorandua of understending uvill be included in an A;tte-et_\( """!en ae

County and the Cowmfssion vhich will be executed mo later thaa July LIew 3978

The foregoing agreemeat ufll fnclude but not be liaited to the folloving

-

basic principals or conditions:

1. The Park and Plsaning Cosmission will tr#ns-it to the Councy Coverpment
on July 1, 1978, $875,000 to provide for:

2. A clsims payment fund té undervrite insurance coverage gpec{ficd

4ia the iansurance sgreeseat; ' .

b. Reiwbursing the County's Self-Insurance Fuad for sppropriate
operating expenses (loss control, safety, sdoinistratioa, etc.)

-asgociated with the Self-Insurance Progre=a;

c. The estzblishnent of an unencumbercd reserve in the amount of
$375, 000 vhica is cqutvalcnt to 11 of the Comission®s operating

budge: for fiscal year 1978.

2, A basic ten;e-f of the Self-Insurance Agreemezal betucen the County gnd
the Coomission 4is that the County Covernmeat will be liaited to the paymeat of -
adjudicated claims to the extent that the Comnission hes sufficieat cash (adjust
for u:bxu:, reserves ) in the Cozmission's claims pzymeat fund to pay for ¢_1"1
. brought against MNCPPC. Aoy claim in cxcess of the Co:iuion‘s avsilsble cash
in the Seli-Insurance Fund vill be the respoasibility of the IXCPPC. KotuithsZarc
the Cor—ission's liability herein, the County Covermment thall advance the funds
necessar; to pay any claim on behalf of the Caulis:io:l “which exceeds the Coanfiss
'porttc'\ ¢! the self-insurance fund. After tlne County Goverameat sdvances fuu&s
to the Cec=ission for the paymeat of insurmace clajms the Counlsston nust lcg-u

oblizize fteclf to appropriate funds ia the subrequent

HXCSEP
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EXHIBIT N
Description of the Indoor Mﬁlﬁ-Pﬁrposc Facility Arca
| 1§ 24(2)]

To be supplied prior to comménccmcdt of construction of the

mprovements.
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EXIBIT O

* Traffic Standards

Based on a review of the Soccerplex traffic analysis and the Local Area Transportation
Review Guidelines, the following intersections will be included in the traffic study for future
Soccerplex traffic studies. The AGP CLV standard is provided for each intersection to define the

Schaeffe_:r Road/Germantown Park Drive Use Circle

- capacity.

Intersection CLV Standard
Richter Farm Road/Schaeffer Road 1,450
Richter Farm Road/Clopper Road (MD 117) 1,450
MD 117/Schaeffer Road 1,450
MD 117/Germantown Road (MD 118) 1,450
MD 118/Richter Farm Road 1,450

“MD 118/Riffle Ford Road 1,450
MD 118/Dmestown Road (MD 28) 1,450
Great Seneca Highway (MD 119)/Richter Farm Road 1,450

Capacity defined in

Highway Capacity Manual



